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*  PURCHASE - AGREEMENT

. ‘ N Purchase Agreement dated‘as of November 5, 1985
- S (the "Agreement"),‘among cmc HOLDING COMPANY INC.,A
' ;Delaware corporatlon ("Holdlng"), THE EMPLOYEE STOCK OWNER-

.SHIP PLAN OF CRUCIBLE MATERIALS CORPORATION (the "ESOP"),

I

CQLT INDUSTRIES INC, a,Pennsylvanla corporatlon-("Colt“),
COLT INDUSTRIES‘OPERATING'CORP, a Delaware corporatlon -
("Operatlng"), and GARLOCK INC, an Oth corporatlon

f("Garlock")

‘ Prelimihary Statement

Operatlng owns all of the outstandlng capltal
stock of Cruc1ble Materlals Corporatlon, a Delaware corpora;
tion ("Cruc1ble"), which outstandlng capltai steck consists‘

Ion the date hereof of 1,000 shares of - common stock, par |

valqe_sl per share ("Commen Stockf), and Garlock at the
Ciosing Date hereafterﬂreferred to will own all of the _ \‘ff
outStanding'eapital stock, of CraSteelOLimited; an English
company ("Crusteel") Crucible anderusteel are hereia
collectlvely known as the "Companles" and 1nd1vidually as a
_"Company“ Holdlng and -the ESOP are hereln collectlvely
-known as thev“?urchasers“, | , ‘

On the Ciosing Date (asvdefinedein Sectiohf2

‘hereof),LQperating intends to cause a reca;it;Lizatioﬁ (the



ﬁRecapitalization") of Crucible, as'set forth in the form of
- Agreement of Exchange and~Reorganization'attached hereto as
"Exhibit A (the "Exchange Agreement"), pursuant to whlch
' Recapltallzatlon Operatlng w1ll, subject to Sectlon 1(1)
” hereof receive in exchange'for 1, ,000 shares of Common Stock
(i) 200 000 shares of 13% cumulatlve convertlble preferred :
-stock, Serles A, par value $100 per,share,_of Crucible (the
_"Crucible‘Series A Preferred Stock"), less such number'of
' shares of Cru01ble Series A Preferred Stock as shall have an
aggregate par value equal to the'amount, if any, by whlch
the Colt Commoh Stock Amount (as.defined in Section l(b)(l)-
hereof) exceeds $15 600,000, (ii) such number of shares (the
f"Employee Preferred. Amount“) of the 16 5% cumulatlve |
convertible‘preferred stock, Series B, par value'$100 per‘
»share, of Cruc1ble ("Cru01ble Serles B Preferred Stock") as
"shall have an aggregate par value equal to the Employee
Preferred Value (as deflned in Sectlon 1(h) hereof) ;
(iii) 63, 000 shares of 16.5% cumulatlve convertible
preferred stock Serles C, par . value $100 per share, of
-Crucxble ("Cruc1ble Serles ‘'C Preferred Stock"), and
(iv) . 3,000, 000 shares of common stock of . Cruc1ble, without
par value, stated value $10 per share of- Cruc1ble (“Cruc1ble
Common Stock"), plus suchtnumber-of:shares\(the "Employee

Common-Amount“)'of t;ucible_Commoh Stock as shall have an



Co

~
:‘:adgregate stated value equal to the Employee Common Value-
(as deflned in Sectlon l(h) hereof)

Qperat;ng ‘desires to sell theishares of-Crucibie
to the Purchasers, Garlock desires to sellzthe shareshof
Crusteel to Holding; the ﬁurchasers desire to-purchase the
AShares of Crucfble and'holding desires to purchase:the1
tshares'of Crusteel, in accordance"With”the agreements set-.
'3forth below. . Colt owns all of the outstandlng stock of -
_Operatlng and Garlock and 1is enterlng .into thls Agreement in
order to make.certaln other'agreements and»to ;nduce the d
-Purchasers to become partles hereto.,v

1. sale of'Shares -:(a) On the ba51s of the o

'f,representatlons and subject to the terms and condltlons set

forth in- this: Agreement Operatlng agrees to transfer and
-dellver to Holdlng on the Clos1ng Date (1) such number of .
.‘shares of Crucibile Common Stockzas ls.equal to the-Employee m
ICommon Amount (11) such number of shares of Cru01ble .
Series B Preferred Stock as is equal to the Employee
Preferred Amount and (111) all outstandlng shares of
1_Cruc1ble Series C Preferred Stock and to transfer and

| dellver to the ESOP on the C1051ng Date 3, 000 000 shares of
Cru01ble Common- Stock and Garlock agrees to transfer and
dellver to Holding on the C1051ng Date all of the outstand—

"~ ing shares of capital stock of Crusteel. 'Olcratlng and

'
/



Garlock, respectively, shall_deliver certificates for suchd
shares of Crucible Common'Stock' Crucibie Series B‘Preferred
Stock, Crucrble Series C Preferred Stock and capltal stock
of Crusteel duly endorsed in blank oxr accompanled by duly
executed stock powers, and with transfer. taxes ‘and stamp |
taxes, if any, paid or prov1ded for. o |
(b) Agalnst dellvery of such shares of Cruc1ble
:Common Stock, Cruc1b1e Serles B Preferred Stock a}l the d
outstandrng shares of Crucible Serles C Ereferred StoCk,‘and
“a11 of the outstandihg-sharés of caprtal'stock of Crusteel,
'Holding shall dellver on: the Closing Date, subject to -
ad]ustmentzaQ prov1ded in Sectlons 1(i) and 3(c) hereof the
purchase price (the "Purchase.Prlce")“of $99,500,000,(wh1ch
'Purchase-Price ‘shall be:coﬁprised of the.following" |
,(1) all the shares of Common Stock par value
. $1.00 per share, of Colt ("Colt Common Stock"), held on
the Closrng Date (and as to which w1thdrawal or trans-
‘fer rlghts had not-been exercised prlor to‘the Clos;ng o
Date) by the trustee forfThe_Crucible Fund for‘Eligibie
Salaried Employees of all Divisions of Crucible-Mate;
rials Corporation:(the “Crucible’Fdndf),’such‘shares'to
be received by Holding fromdsuch trdstee<onhthe Closing
Date as prOvided in~Section.l(h) hereof, valuedfat‘the
"higher of a price per share of Colt Common'Stock of

~ (a) $70.00, or (b) 115% of the average of the closing



narket prices‘on the'New York'stock Exchange~of Colt
Common Stock for the fl;e tradlno days 1mmed1ately’
preced*ng the Closlng Date (the aggregate value of such
shares of Colt Common Stock belng hereln referred to as
the "Colt Common StOck Amount"),‘ "_”v' <3 ’
(11) 1ts assumptlon, pursuant to Sectlon 7(d) and
the Plan of Merger (as deflned in Sectlon 1(1)),- !

prlmary 1ndebtedness in respect of the IDBs (as deflned

in Se:tlon:7(d))‘rn the aggregate amount of-pr1nc1pal

~.and accrued interest (net of -funds maintained in-

construction or bond funds relating:to such IDBs) of

$12, 500,000, -such’ assumption being valued at such

amounzt; and

(1ii) cash for the remaining balance of such '

purchasevprice; of which $2,10G,C00 shall be payable o o

7Garlock.and the balance shall  be payable to Operatlng,A

. in—-each case by wire trans-er of 1mmed1ately avallable

funds to. chelr lespecclve accounts

(c) Agalnst dellvery of such 3 OOO 000 shares of

' Cruc1ble Common Stock, the ESOP shall dellver to Operatlng

- on’the Closino Date‘;subject to subsequent adjustment as

“prov1aec in Sectlor‘o( )y hereof the purchase prlce of

$30, 000, OOO by wlre transfer of. 1mmed1ate1y available funds ;”

pto

1

the account of Operatlng.-



(d) The relatlve rlghts.and preferences of the
varlous serles of Preferred Stock of Cru01ble and New
,Cruc1ble‘shal; be as set forth in the Certrflcate of Resolu—'
tion of'Crucible, which Certificate is attached hereto.as:
-Exhibit B, andlwhion,Resolution shallnbe adopted by Crucible‘
_as_part'of the Recapitalization.

| (e) On the C1051ng Date, Holding proposes to
cause’ Cruc1ble to enter into a loan agreement satlsfactory
~to Cruc1ble and the partles hereto (the '"Loan Agreement")
providing for a revolving line offcredit of up to"
$75)000,000;proposeé to be extended to New Crucible (as
.aefined in'Section I(j)) on the ClosingrDate, ena releted
'agreements as to collateral satlsfactory to’ Cruc1b1e and the
. partles hereto (the "Revolver Securlty Agreements") w1th a
group of flnanolal-lnstltutlons (the‘ﬁLenders") represented
.by'Mellon.Benk, N.A. iIt is also proposed that.on the
'Closing_Dete Holding will cause Crucible to enter‘intoga
Loan Agreement witn Mellon Bank N.A;:("Meilon") satisfactory
. to Crucinleband the partiés hereto (the "Mellon Term Loan -
Agreement“), providing for é term'loan'in tne{prinoipal
amount of $16, 000 000 (the "Mellon Term Loan") proposed to
be made on the C1031ng Date by Mellon to New Cru01ble, and -
related agreements as to collateral satlsfactory to Crucxble
and the partles hereto« (the "Term Loan Securlty Agreements")4

!

and that the Mellon Term Loan be guaranteed by Colt pursuant
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-_(the "Colt/Mellon Guarantee")

to a Guarantee Agreement satlsfactory to Colt and Mellon

) i .

(£) - on. the Clos1ng Date; Holdlng proposes to

',”cause Crucible’ to enter 1nto, w1th The Chase Manhattan Bank

\

N. A ("Chase"), a- loan agreement satlsfactory to Cruc1ble

and the: partles hereto (the "Chase " Loan Agreement"), pro-

': v1d1ng for a term loan in the pr1nc1pa1 amount of

$30 000 000 (the "Chase Term Loan"), proposed to be made on'"

the,Closrng Date by»Chase to New Cruclble, The'proceeds.of

::the?Chase,Term Loan shall be. lOaned’bY~New Crucible tofthe‘
' ESOP, in’ exchange for a promlssory note of the ESOP (the

r,"ESOP Note") iin the pr1nc1pal amount of $30 000 000 and

sat;sfactory in form to Cruc1ble_and the partles hereto, to"
fund the acquisition hy’the ESOP,on'theVCloslnngatei(after
the sale of shares to Holdlng and the effectlveness of the
Plan of Merger referred to 1n Sectlonyl(j)) of Cruc1ble

Common -Stock pursuant to Sectlon 1(c) hereof It is pro-
3

posed that the ESOP Note w1ll be secured by a pledge of the

. shares»of the Cruclble Common‘Stock sO acqu;red (the'"ESOP
ATPledge")li-It'is‘proposed:thatlthe Chase"Tervaoan\and the}
't‘Mellon'TermjLoanIbe7equally and.ratably:securedtby_andzunderf
:rthe7Term'Loan Security"Agréements.:'lt is‘propoSed‘that'the-

- Chase Term Loan also be secured by a: Pledge and Securlty

Agreement (the "Chase Pledge Agreement"), satisfactory to

;“Cruc1ble and the partles hereto. It ;s»also proposed that :



the Chase Term Loan be guaranteed by Colt pursuant to a‘

; _Guarantee Agreement satlsfactory to Colt and Chase: (the."'

";'"Colt/Chase Guarantee") and that Cruc1ble shall ass1gn to

Colt~all of.1ts rlght, title and'lnterest in and to the»ESOP.>-
’,Pledge (the "Pledge A551gnment") fThe Lenders, Chaee ahd

. Colt w1ll enter 1nto on the C1031ng Date an Inter-Credltor

o Agreement satlsfactory to the partles hereto and consented

to, by Crucible (the "Inter Credltor Agreement")

: 2‘951 On the C1031ng Date, 1t 1s proposed that
<Hold1ng and Colt w1ll enter 1nto a rev01V1ng credlt agreee
ment (the "Standby Credlt Agreement") prov1d1ng for a

standby worklng capltal llne of credlt up to $7 500 , 000 to .

'h‘be avallable to New Cruc1ble commen01ng on January 1, 1987,

 but only at such- tlmes as the’ full .amount’ then avallable

under the Loan Agreement has been drawn down. The Standby~

!

Credlt Agreement w1ll extend for a perlod of three years

”jvfrom the Clos1ng Date, prov1ded that there 1s no reductlon.‘

1n the $75 000,000: revolv1ng llne of credlt under the Loan
-Agreement nor any modlflcatlon of the determlnatlon of the

Borrow1ng Base (as defined thereln) Thereafter, the

A

'Standby Credlt Agreement may be renewed by mutual agreement_
N

' fbetween New Crucible and Colt The Standby Credlt Agreementﬁ'
| w1ll 1nclude prov151ons for (1) repayment of amounts'

‘borrowed to,the'extent ofgany subseguent borrowrng

‘availability under the Loan'Agreement; (iif payment of"
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interest thereon at a-rate\per annum equal-to the prime rate

per annum as announced from tlme to tlme by Mellon Bank plus'

1- 3/4%, and (111) a thlrd llen on recelvables, 1nventorv and.”

}‘*general lntanglbles and other assets, except flxed assets

~and’ patents;

"(h) Holdlng proposes that as of the C1051ng Date,

'-.fCru01ble amend. the Crucmble Fund and the related trust

'aoreement so as t0'perm1t the trustee for the Cruc1ble Fundi-'

‘to exchange on the C1051ng Date all the Colt Common Stock

”-held on the C1051ng Date by the trustee for the Crucible

Fund for a~comb1natlon of'common stock w1thout par, stated'

value $10 per. share oF Holding (the "Holdlnq Common Stock")'

' and 16.5% cumulatlve convertlble preferred stock par value .

t$100 per share, of Holdlng ("Holdlng Serles B Preferred
',Stock“),'such that the ratio of the Employee Preferred Value
'.(asmherernafter deflned).to-the~Employee Common Value’ (as

Ahereinafter defined)‘shall be two to‘one, subject to the

- ex1st1ng w1thdrawal and transfer rlghts of employees (to ther-”

extent exercrsed prlor to the C1051ng Date), which: w1th- e
" drawal and transfer rlghts Holdlng also proposes that |
aCruc1ble amend as of the C1051ng Date.,-The exact number'of
‘ shares ‘to be exchanged w111 be determlned as of the C1051ng
'}Date on the basie’ of the Colt Common Stock Amount and the

'i'aggregate stated value of the Holdlng Common Stock and the

. aggregate‘par;value,oanoldlng Serles B Preferred Stock.



- The aggregate par.value of the Holdlng Series B Preferred
Stock to be exchanged pursuant to this Sectlon l(h) 1s_n"'
herein referred to as the "Employee Preferred Value" ' The‘
Aaggregate stated value of the Holdlng Common Stock to be
exchanged pursuant to thlS Sectlon 1(h) ‘is hereln referred
to as the "Employee Common Value" "Rider 10 - c

"(i) If the Colt Common Stock Amount shall be less

_than $15,000,000, then Operating may elect, in 1ts sole

'.dlscretlon, to increase the number of shares of Cru01ble,"

' Series B Preferred Stock and Cru01ble Common Stock to be
.exchanged pursuant to the Recapltallzatlon to such number of
shares of each as ‘would have been exchanged 1f the Employee
Preferred Value and Employee Common Stock Value were - $10 000 000
and $5 000 0oo, respectlvely.l If Operatlng shall make such .
an electlon,'then the Purchase Prlce shall be reduced by ‘an .
amount equal to (1) -$15, 000 000 mlnus (11) the Colt Common
Stock Amount If the Colt Common Stock Amount shall be '\f‘

‘ greater than $15 000 000 then the Purchase Prlce shall be
1ncreased by an amount equal to {1i) the Colt Common Stock
Amount mlnus (11) $15 000 000 . . N

- (3 On the Closing Date, Crucible and Holdlng
shall merge pursuant to an Agreement and 'Plan of Merger (the
"Plan of Merger") 1n the form attached hereto as Exh1b1t C

- - - lto be entered into on the Clos1ng Date by Crtc1ble and

‘Holding. Cru01ble shall be the surv1v1ng corporatlon (as

~ such surv1v1ngﬂcorporatlon, Cru01ble is. herelnafter referred

10



Rider iO o

| Notw1thstand1ng the foreQOLng, 1f the Colt Common Stock
Amount shall exceed $15 000 000, then the shares of Colt ”.b
Common Stock’ held by the: trustee for the Cruc1ble Fund -
'attrlbutable to such excess may be exchanged for such :
‘comblnatron of Hold1ng~Ser1es B Preferred Stock, Holdlné
Common Stock or other serles of stock of Holdlng (prov1ded
- that such other serles of stock shall have rlqhts,A ' '
preferences or pr1v11eges junlor to the Cruc1ble Serles A
Preferred Stock except to the extent that Cruc1ble Serles B
Preferred Stock is on‘parlty w1th Cru01ble Serles A |
Preferred Stock) as shall be determlned by the trustee of
the ESOP, the trustee of the CruCLble Fund and Cru01ble.

Accordlngly, Holdlng and Operatrng w1ll authorlze such

number and series of shares as shall be approprlate._;

-



to as "New Cruc1b1e") Pursuant to such Plan of Meréer,

(1) holders of Holdlng Common Stock will recelve one share
’of Cruc1ble Common Stock in exchange for each share -of {

'.,Holdlng Common Stock (11) Operatlng w1ll retaln the shares'i
‘ of Crucible Serles A Preferred Stock held by 1t, (111)

Operatlng w;ll retaln any shares of Cruc1ble Serles B

Preferred Stock and-Cruc1b1e Common Stock held by it, -

(1v) the Cru01ble Fund w1ll receive one share of the’h ;

Crucible Serles B Preferred Stock purchased by Holdlngvln

‘exchange for each-share of Holdlng Serles-B Preferred Stock,

"~ and (v) the ‘holders of Holdlng Serles C Preferred Stock w1ll '

recelve one. share of Crucible Serles C Preferred Stock .

/

purchased by Holdlng in exchange for each share of Holdlng

Serles c Preferred Stock As a.consequence of the Plan of e

Merger, New Cruc1b1e shall succeed to all doldlng S rlghts,
and obllgatlons hereunder.
(k) On the’ Closmng Date, follow1ng the purchase“_

_of 3,000,000 shares of Cruc1b1e Common Stock by the ESOP

| pursuant to Sectlon 1(c) hereof and effective concurrently_

_ therew1th the 'ESOP shall a551gn ‘all its rlght tltle and .
. lnterestxrn and to'Sectlon.3;0f3thls Purchase Agreement to.
New'Crucible;;NemACrucible shail assumefailﬂobligations of
 the ESOP thereunder and the ESOP $hall be released and -
dlscharged from all such obllgatlons, all-pursuant to a
V:Consent and Assignment Agreement in the form attached hereto |
as Exhibit D fthe "Assicnment")"to be entered»into‘on" |

11



:rthe C1051ng Date bj the ESO Crucible, Holdlng, Colt
Oper 1ng and Garlock h5t’%f'.r'l rf'.li

2l‘ 01051ng The Clos1ng Date shall be

'V'J;December[16 1985 or such other date as. the partles hereto

;_may”agree, and the transactlons contemplated hereby to be .

y .

‘consummated on the C1051ng Date shall take place, after the o

Afsatlsfactlon of the condltlons thereto set forth hereln, at'

vﬁ;the offices ovara"ath, Swalne & Moore One Chase Manhattan.f_'

' f:Pla=a -New YorP' New YorP Such events on. the C1051ng Date

) N
i.fare referred to hereln as- the "C1051ng

3; 'Rev1ew- deustment of Purchase Vr*ce

‘:5:(a) Promptly follow1ng the C1051ng, Colt w1ll prepare'a':

t

’*jconblned ba :e,snee f6v the Cruc1ble Mater-a‘s Grouo (aS
v : .

ae:{nedpln_Section'S(d))'as of the C1051ng Date (the "Clos-

ing Balance Sheet");lﬂn-GCPOLQance w1th generally accepted
;e’accountlng prlnclples applled con51stently w1th the audlted_a
'nce‘Shee: referred tc *lr Sectlon 5(d) hereol (except
\‘”that 1n recordlng actual llabllltles, no llablllty shall ‘be
.;:dlsregarded on: tbe Das s o? 1mmater1a11ty),'wh1ch 01051ng
“fBalance Sheet shall reflect the 1nter1m phy51cal 1nventor1es
vhtaken by Cruc1ble in’ the ordlnary course - of bu51ness - Colt '
Eand Nem Cruclole wlll further cause Arthur Andersen & Co
("AA"), 1ndependent publlc accountants for Colt to rev1ew>:;“
' the Clos1ng Balance Sheet in accordance w1th AICPA gulde— i’-
llnes, whlch rev1ew shall not 1nclude a- new phy51cal B

s

o1z



: inVentory-invaddition to the'interim’physical,*nventories"'
'referred to above ano shall otherW1se not constltute a full

‘ audlt in accordance w1th generally accepted audltlng stan-

/

dards Colt w1ll cause AA's report on 1ts review to 1nclude-

wNew Cruc1ble and the ESOP as addressees New Cruc1ble

3shall and shall cause Crusteel»to;.cooperate fully w1th»‘

.,f_Colt 1n the prebaratlon and w1th AA in the rev1ew of the

Clos;ng‘Balance Sheet.7 Such rev1ew by AA shall be subject

: to further review-by Peat Narw1ck »Mltchell & Co. ("PMM")

's_In conductlng such fulther reV1ew PMM w1ll have full access-

(not later ‘than the cate of dellvery by Colt to New Cruc1ble,:

+ of the Closwng Balance Sheet Dursuant to clause (b) below)
to'all work‘pabersvsupoo;tlhg the retlev by AL and to those
*personnel-who conducted.such'reviewla;mew,Cruc;ble-w;ll
Cause'medstredbrt To include Cort,'Operating,”Garlockhand
the ESOD,as addressees .
: | y(bl 'Not 1~—é§.thaﬁ'5o d_ys followlng the - Clos1ng
3'bate> Cdlt shall dellvev to New Cruc1ble the C1031ng Balance
N

-Sheet as rev1ewec'and reportec on by AA If PMM, based»

» upon 1ts own rev1ew, “but not the taklng of a new phy51ca1

“

1nventory, dlsagrees, w1th1n 30 days thereafter, as to the =

comblneo net worth of’ the Cxuc1ble baterlals Group set forth

in the C1051ng Balance Sheetv,lt shall furnlsh to Colt, AA

N

N
{

’



New Cruc1ble and the ESOP a‘wrltten spec1flcat10n of the_}
1tems and amounts constrtutlnc such dlsagreement - Such

dlfferences,,lf not'resolved-w1th1n.30 days therearter,

shall be referred to the Syracuse NewAYOrk"office of Pricejf
Waterhouse~& Co (“Pw")_, The dec151on of PW shall be final
and b1nd1ng on all partles w1th the force and effect of an-"
‘;arbltral award- and PW in such dec1510n shall have all the ‘

"Dr1v1ledes and 1mmun cles of a neutral arbltrator The fees .

of AA shall be palo by New Cruc1ble to the extent prov1ded .f”

for in the Closlng Balance Sheet, and the balance,;lf any,
:shall_be'paid by Colt; the fees of PMM shall be paid by New
_Crucible} and the fees of PW shall be pa1d pursuant to
'Section 1€. Except as py 1d°d above and in Sectlon 16
'.such accountingrand‘ uditi ng fees shall not be taken 1nto.
account in dete*minlno.che comblned net worth of the.
CLuc1ble Materlars Groub as of the C1051ng Date Tbéf
clcsznq'E* ance.cheet as rev aewed and reported on by An, S,
fafter taklng 1nto accoun the final- resolutlon by the'
parcles or by Pw of any d1 ferences between AA and PMM w1th f
respect theret04 shall be conclu51ve w1th respect to the" '
aggregate amount, 1f any, to be pald by the Purchasers or
Operatlng oursuant to Secclon 3(c) _

(c)' It is understood and agreed that the respec—“

tive amounts to be pa1d by Holdlng and the- ESOP on thev

' rClos1ng Date are based -on the assumptlon of the partles that"



the combinea net worth on a financial statement ba51s (pius
the LIFO reserve) of the Cruc1ble Materials Group would be
at,least $147 918 000 as of the 01051ng Date, reflectlng,'j
1nventor1es valued on a FIFO ba51s The aggregate amount
paid by Holdlng and the ESOP pursuant to Sectlon 1 shall be
decreased by the amount by whlch the comblned net worth of
the Crucible Materlals Group ‘as of the Closing Date,'as hQ; o
determlned-under Paragraph 3(b)”above, plus the LIFO reserve
is less than;t§147;918,00Q; dhny decrease 1nvaggregate.
amount to be paid by the Purchasers shali‘be “payable by
Oper“tlng to Nem Cruc1ble within 10 oays of recelpt of tne
Closing Balance Sheet or- resolutlon of dlspute as’ referred
to above,vandlw1th 1nterest frem the Closing Date to the'j N
date of paYment at the interest rate per annum announced

~from time tc' time by Nellon Bank N ’asvits prime rate;'
A "~ o

W Access to Recoros and Facilities of the

'Comoanies ‘Drior to the 010s1ng Date,‘Colt w1ll cause each ,rh
of the Companles.to aFford authorlzed representatlves of the.r
Purcnasers and New Cruc1ble s prospectlve-lenderS»access,
during normal bus;ness hours and. upon notlce,‘to the‘.

records, fac1‘1t1es and management of the Companles for the
purposes of evaluatlng the bu51nesses of the Companles and .
of ascertalnlng the accuracy of the representatlons and
warrantles of Colt, Operatlng and Garlock contalned in thls fi

Agreement. All 1nformatlon obtalned through such
i

!
|
e
15
3
|
1



1nvestlgatlon shall be held 1n confldence by the Purchasers
and - such prospectlve 1enders and, if the C1051ng does not |
- take place hereunder, (1) ne;ther_Purchaser nor;any such_-
~;authorized representatiVeAor-prospective lender'shail use’orgv
dlsclose to any person any such 1nformatlon (except to the
extent that such information can be shown to be 1n the
publlc domaln, or acqulred by ‘a Purchaser or such authorlzed
representatlve or prospectlve lender from other sources -
jWthh are not‘subject.to an obllgatlon of confldentlallty to
-Colt or.any of: its- sub51d1ar1es or the Companles w1th |

'respect to- such 1nformat10n and whose acqulsltlon of such

,1nformatlon dld not 1nvolve the breach of any legal or other.,'

obllgatlon) and (11) the Purchasers and each such authorlzed.-
representatlve and prospectlve lender shall return to the
:Lompanles all documents and coples of documents obtalned by ;
:them in connectlon w1th such evaluatlon. Except as prov1ded'
l1n Sectlon 13(C),_no such 1nvest1gatlon shall prejudlce the
enforcement of representatlons and warrantles hereunder.

5. Representatlons and Warranties of Colt Oper—'

LN

atrnd and Garlock Operatlng represents and warrants to the
7Purchasers as to Cruc1b1e, Garlock represents and warrants '
V'to the Purchasers as to Crusteel and Colt represents and S
Twarrants to the Purchasers aspto each and both of the

:Companles, aszfollows:

16 -
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(a) - Each of the Companies is'a corporation duly

organizediand legally existing in good standingAUnder the'y
laws of the jurisdietion,of its incorporation,’with full
pewer and'autnority to‘execnte;.deliver and perform sucn ef;
the Exchange»Agreement as it is intended'hereby‘todbe a
{_party;thereto,hto conduct itsfbusiness‘as now being .
conducted and to own its'property, and is legally qualifiedf"
- tovtransact business”as a foreign'corporation and is-in'good
standlng in all’ ]urlsdlctlons:in which it owns or leases
materlalltanglble property.l ﬁelther Company has any sub51d-'
'.larles or any equlty 1nvestment or any contractual obllga— .
itron to.make_an.equlty_lnvestment in any’ other corporatlon,»
partnersnip or other'business;entity.

| | (b) The:authorizedfstock, par value perishare,
n‘nnmber of issued and outstanding sharesiand.treasuryTShares;
jurisdietion of.incorporation-and the.jurisdictions in wnich
vueach Company is quallfled to transactJlts bu51ness are as
stated on Schedule A (Schedule A and the other Schedules
‘referred to in this Agreement are 1ncluded 1n the dlsclosure
\letter,dellvered by Colt to each Purchaserlprlorlto the date
byefAeXecution hereof (the "DiscdesurevLetter")'f There.are'no
outstandlng rlghts of any k1nd to acqulre from any ‘of the’
Companles any shares of their stock of any class or securl—‘

._tles of_any-klnd except pursuant to thls Agreement and ‘the

'

17
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Exchange

Agreement Nelther Company has any obllgatlon to f

acoulre ‘rom 1ts shareholoers any- of 1ts shares of capltal

_stock except as contemplated by the Exchange Agreement

The- record books and stocP ledgers of each of the Companles

contaln an accurate and complete record of all 1ssuances,

transfers and cancellatlons of shares of capltal stock of

Cruc1ble;

ecru’ tleS

R o RV
“riustes:,

3 eouities

such Company jff'-fh-f

_(c) Operatlng m1ll on the 01051ng Date own | of

"record ano benef1c1 lly aLl of the outs.andlng sharee of

free and c‘ear of ‘all llens encumbrances and

of any Llneq arlock w1ll on the 01051ng Date own

'iror record and benef1c1a’1y all of the outstandlng shares of

free'and"clear_cf.a;l 11ens -encumbrances and

'ofxankaind CoAl: dr the oucstandlng shares of the

Conpanles are va~1d y autnorlzeo and 1ssued ana are Iully

pald and

nonassecsaofe jf. e e N

, (d)' The audited combined balance sheet of the

Crucible

together:

_ Crucible

December

ments'" ),

ers, was

accepted

Materials Group dated as of December:31ﬁ‘1984

with the relatec Notes thereto 1ncluded 1n the

Materlals Group Comblned Flnanc1al Statements as . of

31; 1984 ano 1083 (the "Comblned Flnanc1al State-

coples of-which have been dellvered to:the.Purchas?

‘prepared and the flnal C1051ng Balance Sheet will:

.

.be prepared ‘in each case in accordance w1th generally

accountlng prlnc‘ples con51stently applled and

1. .



each(falrly presents or will present the comblned f1nancxa1:

p031t10n of the Cruc1b1e Materlals Group as of 1ts date. ,Aél_
'.used in thls Aqreement the "Cruc1ble Materlals Group" is |

the comblned group resultlng from the appllcatlon of the

Pr1nc1ples of Comblnatlon descrlbed 1n Note 1 to the Com—
J o .
,blned Flnan01a1 Statements.

h(e)‘.Each of the. Companles has tlmely filed:- all
. | ».

\federal state,. local or other tax returns whlch are f

-t

requlred to be fllEd (except for those whlch are open on
'exten51on),_has paid (or prov1ded resexrves for) all-taxesi
 which have become due pursuant to such returns. (or which

will become due on the filing of returns open on exten91on) :

s

or pursuant_to-any assessmentgrecelved and ‘has granted no

‘extension of the statute.Of‘limitations for'Federal or otherjx
. C ‘ . ? .o . .
' income taxes. The Federal 1ncome tax llablllty of Cru01ble

|
has not been rev1ewed or determlned by the Internal vaenue

Serv1ce for any year since 1ts formatlon. The Unlted

Klngdom income tax llablllty of Crusteel has been reviewed )
\

, ' i
or: determlned by the Inland Revenue Serv1ce through the
| o

‘years ended<December 31, 1983.| Colt has no knowledge of any .-
itax deficiency proposed or threatened agalnst any of the
sCompanles for whlch it has not prov1ded ‘a reserve.

(f) Each of the Companles has tltle to all of 1ts,

'personal property reflected in the December 31, 1984 aud-'
AN
1ted comblned balance sheet, or acqulred since such date,

.and to the 1ntanglble personaﬂ property purported to be
Yoo ‘ R

owned by 1t, in each case freeland clear of liens and

I . . S . i .
encumbrances,.except{(i) thosd‘relating;to'liabilit;es shown
!

1



A
on such balance sheet and the notes thereto; (ii):as.set
.forth on Schedule B, (111) llens for taxes and assessments,
governmental charges or lev1es not yet due and payable but
’only to the extent. the llabllitles related to’ such llens
need not have been recorded pursuant to. Sectlon 3(a) hereof'>
(1v) materialmen s, mechanlcs', carrlers‘, warehousemen s,
landlords', workmen s, repalrmen s, employees' or other llke
-llens ar1s1ng in the ordlnary course of bus1ness, wthh\ln
;‘each_case are not yet dellnquent but-only to_the.extent'the;>
.ullabllltles related to such liens need not have been B
» recorded pursuant to Sectlon 3(a) hereof! (v) llens ‘incurred bl
._’or dep031ts made in the ordlnary course . of bu51ness 1n :‘> B
;connectlon w1th workers' ompensatlon, unemployment L
1nsurance, socxal securlty and other llke laws, or to secure
‘the performance of\c0nstruct10n contracts, leases,tstatutory-
_obllgatlons, surety, appeal or performance bonds-'(v1) other
-Ullens and encumbrances of the,character normally excepted in
an ALTA Owner s Pollcy Form B 1970- and (v11) such proper—
' tles and assets as may have been dlsposed of 51nce such date f
in the ordlnary course of: bu51ness.f Slnce December 31, 1984
‘(and except as set. forth 1n Sectlon S(h)), the Companles

\

'”havevnotrtransferred any_personal ‘property . to Colt\or:anyy_
-h7other=ofiits affillates,'except in‘connection'wlth'the“'
-“:Terminated Operatrons (as defined,in_Section'SKm)ljand .

- except . for transactions'in-accordancejwith the;normal;;;,
treasury office cash.collectionpsystem;' *; _i o o o

20



_ (g9) Schedule B llStS all real property (the "Real
_ Property") purported to be owned by the Companles or held ‘
under lease by the Companles pursuant to arrangementsA"
relatlng to- the IDBs (the "IDB Leased Property").’ Slnce
. December 31; 1984, the.COmpanies have not transferred any:
real property-to Colt or any-other of‘lts affiliates,'egcept
~in connection with the ferminated,OPerations.‘ | _ .
| (h)--Since December.31'"l984 and exceptlasy
contemplated by this Agreement and the Exchange Agreement,lf
neither Company has (i) authorlzed '1ssued or transferred L
from its treasury any addltlonal-stock'or securitiesg.,,z

,(ii)-declared or'paid‘any diVidend or made any other dispOJL

sition of assets to any of its shareholders, except (x). thatf;uf“'

Cruc1ble shall dlstrlbute to Operatlng all of 1ts 1nterest

in the’ Fullerton, Callfornla fac1llty (or the sales proceeds.rfh

AN .

‘ thereof), together w1th or. subject to any assoc1ated assete
orrliabilltles not reflected onAthe Deoember 31, 1984 o

| audlted comblned balance sheet of the Companles and (y) that
" the Companles have pald or may pay as of the C1051ng Date
dividends of current assets in an aggregate amountJnot to »'
exceed $10,000,000 1f the Closing Date shall'occur on or )
before December_23y11985 or, the.Adjustedeividend*AmountL
if the Closing shall 0ccur'any date.thereafter or (iii):purf'
chased:any.of its shares of stoch ordother securities. Thef

"Adjusted.Diyidend Amount" means the-greater of (1) the -

21



.'amount by'which-the‘combined'net worth-of'the'Crucible:
"Materlals Group plus the LIFO reserve as of the C1091ng Date ’
“exceeds $147,918, ooo and (11) $10, 000, 006,

:(i} Colt has heretofore dellvered to both Pur-
Nchasers a llst of. all pollc1es of insurance 1n force

(lncludlng Colt—w1de polrcres), and ‘all programs or plans

for" self- 1nsurance, w1th respect to the materlal assets and

'vpropertles of the Companles, none of which 1nsurance or '69€T
‘self ~-insurance’ W111 contlnue ;n force wrthrrespect to the tujftitc
Companles_after the C1051ng~ SR evh; yint.y Z %V&Jhl&asa
' (J) Schedule C hereto llStS each loan or credlt Lo ;“h
Cor fast
agreement or capltallzed ‘lease obllgatlon to whlch any of‘.<a%02;§’ﬁ
'the Companles 1s a party or by which it 1s bound None of f?E?”*“'
A~Colt Operatlng or Garlock (or, to the. best of the knowledgeZﬁ;ﬁ .
.uL Colt Operatlng and Garlock the Companles) has recelvec :2ﬁpql
notlce of any default ‘in any obllgatlon to be performed by ?;;%;7:‘
felther Company under any agreement or commltment 1lsted on \ﬁﬂlf
'Schedule C Except as set forth 1n Schedule C, no Company {2fﬁfj-;
Ahas expressly guaranteed any obllgatlon of Colt or any Of‘iitfig}“
hpltS sub51d1ar1es.u;-)f1 A_?‘ o nv +u ?ﬁ%if'bq> s s

|

(k) " Except as set forth on. Schedule D and as- pro- "*“;
.;_v1ded in Sectlon 5(1)5 there is no’ materlal actlon, SUlt or. -5?%,2”
lltlgatlon or clalm pendlng ory. to’ the best of the knowledge (J,
'of Colt Operatlng and Garlock threatened or to the best.

'*V’of such knowledge any materlal 1nvest1gat10n pendlng or

- 22
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‘threatened, in any case against‘either~Company'or any of

their propertv;or'opera;ions' or thelr employee beneflt
plans or Operatlng or Garlock with respect to 1ts shares of

Cruc1ble or Crusteel or. brought,by elther Company agalnst a

‘.thlrd party or partles (otner than 1n respect of workmen s

- compensatlon cla1ms). _As to each 1tem.set forth thereon,g oo

Schedule D describes, to the extentiknowndto_Colt,.Operating
and Garlock, the nature of thevitem} +“he'-amount of damages‘
Or'other remedv sou gh%t, the extentfollavallable 1nsurance,v

and the flrm or 1nd1v1dual handllng the matter on behalf OLZQ

‘the Companles or the ‘insurance caxrler ' Schedule D also
llStS each.outstandlng_order, decree or stlpulatlon issued

" by any loczi, state or Federal jucicial authorlty 1n any

proceedlng in wblcn either Companv was or is a party
(1) .Excep= as set rorth in Schedu‘e E there are

no pending or, to the best of tne knomledge of Colt, Operat-'

'ino.and Garlock, threatened suits, actions or proceedlngs
,for breach of product warranty to customers whlch have been

. or may be made agalnst ‘any of-the Compan;es, except routlne- ;

claims handled in.the ordinary courSevbf'business Sched—yy

~ule E sets forth all materlal oroduct llablllty clalms for

1n3u y or damage to pe sons or property whlch are pendlng
“to the best of the knowledge of Colt Operatlng and
Garlock threatened agalnst the Companles w1th respect to,7

'products sold by the Companles a

23 o .;..’_”, »ﬂ | )
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L ' : (m) Set forth in Schedule F.is a list of all

plants, fac111t1es or - operatlons that either of the Com-

I3

panles has sold abandoned or otherw1se ceased to. operate,'

V'f51nce September 12 1983, and prlor to. the date of thlS

U_Aqreement (collectlvely, the.ﬁTermlnated Operations")
certaln of which Colt, Operatlng and Garlock are Stlll rn-
the’ prodess of dlSpOSlng., Cru01ble s predecessors have'*
vusold abandoned or otherw1se ceased to operate the followinc
,divis1ons and works,‘lncluding thelr manufacturlng fac1115p
tles, warehouses and offlces-: the Mldland Stalnless and |
'-.Alloy Dlylslon, the Spring D1v1slon,'the Park Works, the'
"Spaulding wOrks; the‘Harrison'Works<and;the-Cru01bleiuines"
’(collectively, the’WTerminated;Works“); ?No liabilitiesfor‘
'assets of the Terminated Worksfhaue:beenrtransferredbto or .’
'assumed by Crucxble. ) | p ;v‘
{n) Each ‘of Colt, Operatrng and Garlock has full
'power and corporate authorlty to execute, dellver and
"perform thls Agreement, the Excnange Agreement the
‘A531gnment and the Tax Procedures Agreement referred to in-
Sectlon 9(e) (collectlvely, the “Colt/Purchasers Documents“)
. as 1t 1s 1ntended hereby to be a party thereto.' Each of the f
. Colt/Purchasers Documents has been duly authorlzed and j'f. |
: approved by all necessary corporate actlon on the part of
Colt, Qperatlng;and Garlock (to, the extent each is 1ntended
'hereby to'beia part§ thereto),'and 1s-a valld-and blndlngﬂ
obllgatlon of each of Colt, Operatlng and Garlock (to such .'h

. extent) enforceable in accordance w1th 1ts terms.

Ar ' T "\v‘



~ —~'(65' The’ consummatlon of the transactlons conten-'
plated by the: Colt/Durchasers Docqments w1ll not v1olate any
prov151on ‘of the certlllcate of 1ncorporat10n or by laws of
any of Colt Operatlng or Garlock (or, to the best knowledge
of Colt Operatlng and Garlock elther of the Companles) or

T

result in any breach of .or default under, or requlre a
consent under, any.decree, mortgage, agreementJ 1ndenture or
other instrument‘hinding upon any;of Colt Operatlng or «7:
Garlock (01, to the best Knowledae oF Colt Operatlng and
Garlock, elther of the Companles) )

(p) Oper 1nq 15\acqu1r1ng shares of Cruc1ble
Series'A-Preferred Stock, pursuant to the. Recapltallzatlon
‘forﬂits own accoun:.anc ncc,v;-hla v;ew to, or for reszle rn'*
connecﬁion'with,‘any‘dlstrlbution?or public offering within .
the meaning of the Secur‘*ieCfict of 1933 . -

(q) To the best of the knowledge of Colt, Operat—‘{
ing and Garlock, encept‘?a scloseo in Schedule h,'the.'
Companles have noc recelved any wrltten notlflcatlon from
any governmental authorlty 1n respect of ‘a cur rently ex1st-

1ng v1olat10n of ‘any law,”ordlnance, rule or regulatlon

frelating,tO'matters_of“env;ronmental protection. Except as

set forth in the Disclosure—Letter, to the best of the . C}Vj‘”
actual knowledge of Colt Operatlng and Garlock (1) the d5i$oth3

e Shp
.Companles are not in. any vlolaclon of laws pertalnlng to ' ,_ngé

env1ronmental protectlon,iand (11),Cruc1ble has.not“dlsposedVlsz“’:
‘ P> RS ' hiniad s
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or arranged for the disposal of wastes whlch would result 1na
'the 1mpos1tlon of 11ab111ty under’The Comorehen51ve Env1ron- |
mental Response, Compensation and;Llabillty4Act of 1980, in
‘ eitherfcase thch would have“a material adverse'effect,on_
the.bnsiness of the4Companies o

o Exceot as. set forth an thls Sectlon 5 inisece;'
' tlons 6 and l6(a) and in, the varlous documents, fbrmsquf
;whlch are attached aS‘EXhlbltS hereto, neither Colt, Operat;
ing nor Garlock‘makes anyirepreséhtation,'enpressAorjf ‘
implied; with'respect'totthe'transactions contempiated:"

" hereby..

6. .Employee Benefit-Plans" Operating'repreSents_
and warrants to the PL”ChaqerS as. to Cruclble, Garlock
represents and warrants to, the Purchasers as to Crusteel

: : g ( :
and‘Cclt»reol e:ts'and-war—"nts to the Purchasers ‘as to the,

?Companles,*as follows{ .(€5- Schedule G 1s a list of all
enolovee profit sharing, oen51on' retlrement,.stocx optlon,
‘stock purchase deferred compensatlon, bonus, beneflts_” -
'equalzzatlon insurance - and other frlnge beneflt plans,
‘coverlng employees of the Companles (1nclud1ng two multl-1
"emoloyer plans as to whlch Colt makes no representatlon or
‘~warranty),‘eycept plans whlch have been termlnated by
‘Cruc1ble in connection w1th the c1031ng of: fac111t1es as setf,

forth in Schedule F (collectlvely the "Termlnated Plans")

!pW1 1 respect to each of the plans (the plans ) excludlng '
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“the two_multiemployer plans‘llsted'thereon;céchedule G”E'
fnrther sets forth the:names.and.addresses‘of.the,plans;>the
trdstees and insﬁrance’carriers finSofar'as appllcable to-
each plan), and the ba51s of the employer contrlbutlons.
Follow1ng the executlon and dellvery hereof and not later H-
~ than the C1051ng Date, plans malntalned by Colt for the: \_V
femployees of Crucible (other than lnsurancepplans) w111 be'
‘transferredcto'Crncible. lTrue,coples of.eachfof the plans. -
and related trustsZhave’beenffurnished{to both ?urchasersti
There have also been fnrnished'to both Purchasers with_
respect to each of the plans, insofar as applicahle_to.the:.j
: Companies,‘true‘copies of the‘most recent actuarial report»
prepared with respect to any of such plans ‘'which is funded

u51ng actuarlal pr1nc1ples, the most recent Internal Revenuef

jServ1ce determlnatlon letter (as well as any pendlng appll—

~

catlon for a further determlnatlon), the most»recent summaryﬂ,

plan descrlptlon and the most recent annual report. Except
as set forth on Schedule G, the employees of the Companles

are. not covered by any- multlemployer plan as deflned in Sec—'

-.tion 414(f) of the Internal Revenue Code (the "Code") or

Section 3(37) of the_Employee ‘Retirement Income Securlty Actdx
of 1974 ("ERISA"). f' R l~.» . S |
(b) The prov151ons and operatlons of each of the
"plans malntalned by Cru01ble are not in v1olat10n in any '
’materlal_respect of any provl51on of ERISA or any.otherA



N

‘_statute, rule, regulatlon, agreement or 1nstrument by whlch
they are governed All appllcable ERISA requirements as to
the filing of reports, documents and notlces regardlng such.
-plans W1th the Department of Labor, the Internal Revenue

'Seerce and the Pen51on Beneflt Guaranty Corporation and-the"'
vffurnlshlng of such documents to part1c1pants and benefl—f
fc1ar1es due before the C1051ng Date have been or w111 be'
'complled w1th ln all materlal respects.; Cru01ble lS not .

‘7'currently dellnquent as to any contrlbutlon whlch 1t 1s'7**'

.obllgated to make to any multlemployer plan. Cruc1b1e has S

snot 1ncurred any "w1thdrawal llablllty" (as- deflned in’
Sectlon 4201 of ERISA) w1th respect to any multlemployer"f
'-plan to ‘which . 1t 1s obllgated to’ contrlbute, to which it 1s!r
hcontrlbutlng or to whlch 1t has actually contrlbuted - l
‘ dru01ble has not been adv1sed that it- 1s llable for any
fundlng taxes under Code Sectlons 413(b)(6) and 4971 on

" account of an accumulated fundlng deflclency of any multl-}'
:employer plan to whlch 1t 1s obllgated to contrlbute, to |

~ which rt'lspcontrlbutlng or to whlch it has-actually configih"
| tributed; o - '_eld ' - R

e ) There are no pendlng or,‘to the best of the' |
)

A'A knowledge of Colt Operatlng and Garlock threatened, clalmS""

Y

or lawsults (other than clalms or lawsults for benefltsy-

",under such plans made 1n the normal course and clalms orv
lawsults ‘set forth in Schedule D) whlch have been asserted
or 1nst1tuted agalnst such plans, any flduciarles thereof
respecting thelr dutles_to_the“plans or the assets of‘any of‘-

the”trusts'under any;of the”plans.f: s



/

(d) With respect to each Of*theipension,'savings

or proflt—sharlng ‘plans malntalned by Crucible listed in

7 Schedule G:

(i):egcept as herelnafter set forth, a determina*:

tion letterfhasrbeen recelved or has been requested to _.?

- qualified underASectlon 401 of the Code and the relatedf_;é

the'effect;that the plan,‘as most recently amended

‘trust is exempthfrom Federal income. tax under Sec~ .

, tion. 501 of the Code, and to’ the best of. the knowledge"f”

! 1

of Colt and Operatlng, nothlng has occurred to cause
the loss of such quallflcatlon or’ exemptlon or to cause
such letter not to 1ssue. The Plans are in the process
of being amended to complv w1th the requlrements of the'
Tax Equ1tyaand F;scal Responsxblllty_Act of'1982, the

Deficit Reduction-Act‘of 1984 and the Retiremert Equity .

Act of 1984 effective as required thereunder.; If suChhd'*

I

;amendments are not completed or determlnatlon letters

from the Internal Revenue Serv1ce are not recelved w1th~t

respect thereto prlor to_the Clos1ng Date, Colt,,on:

behalf Oleew“CruCible, thereafter Willﬁcomplete the

preparatlon of such amendments, the appllcatlons for

. :
determlnatlons, and the flllng and proce551ng of such-

-appllcatlons w1th the Internal Revenhe Serv1ce. ‘Before

' and after the Clos1ng Date, Holdlng, Crucible and New

ﬁnecessary related‘actlons, 1nclud1ng w1thout llmltatlon.’

Crucible shall cooperate with' Colt and shall take all

the adoptlon of such amendments and such changes as may
be necessary to.obtaln the approval of<the'1nterna1-

249
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'dithe present value of the accrued beneflts under the‘..

f:\.planr

"Y.Beneflt Guaranty Corporatlon;'and~5

-4
[ .

':f'Revenue Service After the C1051ng Date, New Cru01ble
'vw1ll pay any third party fees and expenses 1n connec-a

i tlon therew1th'

( ’ ' ( 1 ' ’ ’
(11) all contrlbutlons requlred by the Internal

' TE;Revenue cOde to be made under the plan for plan years
~Vend1ng on.or before the C1051ng Date Wlll have been

-{:‘made,'

S (iid) the plan has no materlal llabllltles except

-

(iv) nelther the: plan nor any trust created

Lo

l;;'thereunder, nor any: trustee or admlnlstrator or. fldu- ,*
‘clary‘thereof, has prlor to. the date hereof engaged in F“>
",ﬂa("prohibited transactlon" ‘as such term 1s deflned 1n,
“fVSectlon 4975 of the code” or Sectlon 406 of ERISA, whlch-
: could subject any of . the Companles to the tax cn | .

-'rprohlblted transactlons 1mposed by sald Sectlon 4975 or’

he sanctlons 1mposed under Tltle I of ERISA,

(v) w1th1n the 12 months precedlng the date

'f.hereof nelther the plan nor any such trust has been

AY

‘fr_termlnated nor have thereubeen any-"reportable events"
-,(as that term is deflned in Sectlon 4043 of ERISA)

*;awhlch are requlred to be reported to the Pen31on :

’

'(vi) neither the'planVnor'any'such trust'has

'fllncurred any "accumulated fundlng def1c1ency,! as such-y
h term_ls defined in Section. 302 of ERISA ‘and Sec—

.tion‘412(a)'of the Code.Kwhether,or‘not(walved),'ndrh

Aant L



1

~are any of the Companles subject ‘to any tax 1mposed by
Section 4971 of the Code._
(e) Wlth respect to the pens1on plan malntalned
by Crusteel llsted in Schedule G: ’ |
(i) all contrlbutlons legally requlred to. be made"
-under the plan for plan years endlng on or before ‘the
‘Closrng Date w1ll have been made‘

- (id) the plan has no materlal llabllities except
the present value of the accrued beneflts under the -
plan-'and-- ' |

'(ili)~the provisions’andfoperation of the plan are.
‘not in violation in anylmaterialfrespeCt_of‘any stat-
'ute,.rule, regulatlon,,agreementdor\instrument by which:”
it is governed. _ y | | .’ }

(£) Effective June l,_l984;ﬁthe Crucible Matee';
‘rials Corporation Retirement Plan for'Salarled Employees and
‘the Crucible Materials Corporatlon Salarled Retlrement Plan

(the "Cru01ble Salarled Plans") and two Colt Industrles

Operatlng Corp pen51on plans were: merged into the Retlrement L

/

- Plan for Salarled Employees of Colt Industrles Inc._ Follow-.
.1ng the executlon and delrvery hereof and not later than thehl'
'Closrng Date, the Crucrble Salarled Plans wrll be spun off |
from the merged plan,-and as . of the spln—off date, the -
aggregate market<value of the assets 1n the Crucrble Sala-
rled Plans (lncludlng book accruals) w1ll equal or exceed
the present value as of the spln—off date of the accrued
beneflts (vestedvand,nonvested) as ofwsuch date for

31 o -



':;part1c1pants (1nclud1ng retlrees and deferred vesteds) and
&benel1c1ar1es.: The Colt employees 1dent1f1ed on Schedule I
:who are.scheduled to %ecome New Cruc1ble employees in’
5eonnectlon with the-transaot;on contemplated hereby w1ll7betL
3.inclﬁdedlas_if theijere participantsfas‘or}the1spin;off'
“date; and the present part1c1pants 1n the Cruc1ble Salarled
E plans 1dent1f1ed on cchedule J who are scheduled to be

_employees of Colt 'or a subszdlary follow1ng the 01051nc m1ll

'af;be ehcluaeo as lf they Wele not partlclpants as of the._"“

’,_spln off date A »“”f'_b, f{f:':f3 T ;;ﬂ

George E. Buck Consulting hctuaries Inc. will

- determinebthe expected future benefit. stream, as of the

‘spin-o0ff date, of the benefits accrued as of such date and
E allocable tc the Crucible-Salaried Plans £from the”most
“recent avaliliaple data, Ject to the apploval of The Wyatt

'-_COmpanyL The underl ylnc assumptlons for: determlnlng the

( .

: e,oe t°G ‘uture Den°flt stream'hl‘l be the Pens1on Benefl
’quaranty Corporatlon s Mortallty Tables for Healthy lees
janJ'Jlsaolec Lives (as app cable and in effect as of the

: spln off date) and *he January l 1985 actuarlal valuatlon

¢

‘ratesvof separatlon from actlve service. -Assets con51st1ng'

tw

~

of a dedlcated bond pecrtfo o prov1d1ng the same stream of

-

Y

payments w1ll then be transferred from the merged plan trust

t~'to a truet estnb‘lshed bj Cruc1ble for the Cru01ble Salarled

Plans The . 1nte”est assunptlon for determlnlng the present



A i

'*,'value’of'accrued*bénefits Will‘be-consiStentJWith'the'

o of return of the portfollo.,

"V procedure for determlnlng the 1nterest assumptlons used 1n;i,7?'“
1hthe January 1,‘1985,'actuar1al valuatlon prepared by

George B. Buck Consultlng Actuarles Inc; whereby all bene—ffi:."

flts covered by such dedlcated bond portfollo wrll be valuedfp-t””yl

:Z'w1th an 1nterest rate equlvalent to the 1mplrcrt annual ratei:f“

'(g) As of the C1051ng Date, the aggregate value

“of the net assets aVallable for benerrts in all the pen51on:“f'
, L
plans malntalned by Crucrble w1ll equal or exceed the

o Aactuarlally computed present value of the vested beneflts as;,¢pj){&

of the C1051ng Date for part1c1pants (1nclud1ng retlrees andﬂff

N

deferred vesteds) and beneflclarles in such plans.:-The_

above calculatlon shall be determlned on. ‘a bas1s con51stent f;ua*“*

~'w1th that set forth rn footnote 10 to the Cruc1bre Materlals‘“.“"“f

7Group Comblned Flnanc1al statements as of December 3 1984
shall be reported on by Arthur Andersen & Co. and shall be
VZbased on actuarlar assumptlons and procedures 1nclud1ng x-sﬂrtk_ff

) I
'1nterest rates consistent.with the January.l- 1984, actua?rf
irlal valuatlons prepared by George B Buck Consultlng R
,eActuarles Inc. . . o | ce _' “
’(h)»'Nothrhg‘containedrrn‘thisisectionf6 Shallfbe L
ﬁq.construed as a representatlon or warranty by Colt, Operatlngyf
or Garlock as to- compllance of the transactlons contemplated,'
hereby w1th ERISA or any other law (whether statutory or ;;1
- common), rule or regulatlon.v e ?..,Q‘ft'_‘_""ﬁj o

BTN



._,v_ B . . . N

- 7. Agreements of - olt'fOperatingfand'GarIoCk.

Drlor to the 01051ng Colt Operatlng and Garlock covenantd”

and agree w1th the Purchasers, w1th respect to the perlod
.from the date hereof unt11 the C1051ng Date, . as fol"”sﬁ

(a)3 Tney W1ll cause each of the Companles to .

t

malntaln 1ts exrstlng 1nsurance upon all of 1ts materlal

o

tProoertles and w1th respect to the conduct of 1ts bu51ness”ii7*

in such amounts and of such klnds comparable to that 1n

effec t on tne da te-of th-slagreemen*
(b) They wlll mave net advances o Cruc1b1eland.”“

ACLusteel for tne worhlng CaDltal necessary for them to'confff

duct thelr ooeratlons 1n the manner 1n whlch tney havetbeen>f"

o
'

ot
Xl) -

conducied i o the d

oty

mal. seasonal Varl tions and gronth in the Du51ness of the

Companies zand ex ent as contem atec by Se 1on'5(h). h.x;'ﬁ

(')

‘: (c) Lney Mxll as 51an ot otherw1se make avallable

: to'CruciSle'ar; c‘ *nel“ n S (1nclud1ng trust qep051ts)
under the capwtal 1ease obllgatlons descrlbed 1n Note 8 of f
jthe Comolned Financial Statements 2- fi' g "vd : t~/{ '

(d) They'w1ll not permlt any of the actlons set

forth in. Sectﬂon 5(h) of thls Agreement to be taken mlthoutjA5d
the pr*or consent or Doth Purchasers, except as contemplated
by such Sectlon S(h) and by the- Exchange Agreement and :),}t?d

'except th Colt shall cause Cruc1ble to assume as prlmary

ob11gor all of the ob}igatlons of Colt wlth respect o the

‘an _f'f-_

Te hereof, wﬁtn auicw‘uce.for nor;_“‘lul



— .

"and Garlock'as follows

industrial development bonds listed in Scheduie;H (the

"IDBs") and_CQlt shall cause theAtrustees,under'the IDBs to

transfer all remaining funds deposited in the construction

funds pertalnlng to the IDBs to the funds malntalned for the

payment oF the IDBs

»(e) They will ‘use thelr best efforts to obtaln

’ all necessary consents on the1r part requlred 1n connectlon
.with the consummatlon o‘ the transactlons contemplated by

"thls Aqreement

(f): Except as otherw1se prov1ded 1n thls Agree-f
menc,.Colt, Opera-lng,ana Ga lock will. not 1nterfere w1th
the conduct_of_business in'the\ordlnary‘course bywthe |

. . ’ J
Companies.

- 8. Re“"esentationc and. WarrantieS'of the Purchas- , -

‘ers.  (a) Ho;cing,represent and varrants to Co_-, Operating

i

(i)'itlis a corooration duiy-organized and legaily -
ex1st1ng 1n aood standlng under +'he laws of the state
of Delaware, ‘with full power anc corporate authorlty to'

-execute, dellver and perform such of thlsJAgreement
the'Loan‘Agreement, the Mellon Term Loan Agreement the
JRevor\er Securlty Agreement the Term Loan Securlty '
,‘Agreements the Chase Loan Agreement \the Chase Pledge‘
Agreement the Elan of Merger, the Ass1gnment and the
'Taijr0cedures Agreement as it 1S’rntended‘hereby tO‘he



*:'jurisdictions.in which it owns or leases material

‘ﬁ_tanglble property,.;"

.a party thereto, to conduct its bu51ness as now belng

'_conducted and to own’ 1ts property,'

(11) it is legally quallfled to transact bu51ness'

Vas a forelgn:corporatlonvand 1s.1n good standlng in all

’

(111) thls Agreement the Loan Agreement the

u? Mellon Term Loan Agreement the Chase Loan Agreement

’tne Plan oF Merger the A551gnment and the Taxuproced--

"
E=]

f*uresEAgreement haveibeen (or_atﬂthe Closing»Date-will
1ibej.dnly‘anthorized.and anproved'by.aWI neceSSary'
-corporate actlon on the. part of Cruc1ble and Holdlng
:(,cuth e\:ent each ;s 1ntendea hereby to be a. party
:thereto);vand each‘:s,(or ;ill be upon executlon and -
' deiivéryfin accord"nce w;th the terms hereof) a valla

- anc blnclno obllgatlon oxf Cruc Dle Holdlng and hc»

v

:“"uc1bie»,to the eytent each 1s 1ntended hereby' co be'a‘

"nlparty thereto) enforceable in accordance w1th 1ts

terms thls Aare emenc; tne ESOP Note, the ESOP Pledge

{f_and the A551gnment have been duly authorlzed and
‘wdapproved by all hecessary. actlon on the part of the
'-ESO? and each is(er w1lr be- upon executlon and dellv—»
'”Q~ery.1n accordance wlth‘the terms.hereof)_a yalld.and_;;.
fblndlng obllqatlon of the ESOP enrorceable‘iniaccord-'

1ance w1th 1ts terms.
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(1v) the Revolver Security Agreements, the Term
hLoan Security Agreements, the Chase: Pledge Agreement
and the Pledge A551gnment have.been duly authorized and

vapproved by all- necessary corporate action on the part

" of Crucible and when executed and. delivered in accor—@

-dance-With the terms hereof, Will‘be.valid,and binding
.libbligations-of Crucible and"New Crucible,‘enforceable‘
1n accordance With their respective terms,-which Will
vfgrant as set forth therein valid and effective liens on
the assets of New Crucible referred to,therein, subordi—_
"nate only to the‘extent‘expressly provided.therein; the
“”Chase “Pledge: Agreement and the Pledge A551gnment have
‘been duly_authorized,and approved by all necessary |
corporate action'othhe part of Crucible and, when
: executed'and deiivered in accordance with the_termsu
‘hereof, will be a valid.and'binding ohligation of
"Crucible, Neu Crucible’and the-ESOP, enforceable in
raccordance w1th their respectlve terms, which will
grant as set-forth therein ‘valid, effective, first and
prior liens'on the assets of New Crucible,andgthe ESOP_
breferred.to therein (including, respectively,’the ESOP
Note and the: Crucible Common Stock to be issued to the
_ESOP pursuant to Section 1 hereof) | .
(v) the consummation‘of_theﬁtransactrons contem-

plated by this Agreement, the Loan Agreement, the



[

";Merloa Term Loar>Ag1eement or the Chase Loan Agreement

ernlng inszT xumentsfofv
: ! : . .

Ib1nd1ng uoon the ESOP --,“ ﬁ?;dff

"f_Mellon Term Loan Agreement the Chase Loan Agreement

[

ithe Revolver Securlty Agreements the Term Loan Secur-ﬁdﬁ:
'rlty Agreements, the Chase Pledge Agreement the Plan of
iMérger, the A551gnment and the Tax Procedures Agreement -
i*w1ll not v1olate any prov151on of the certlflcate of .

rlncorporatlon or bylaws of Holdlng,kor result in- any

\ 2.

?.breach or defaul or requlre any consent under'any‘

: fdecree mortgage .agreement 1ndenture or other 1nstru-i"m

L

"ment brndlno upon Holdlng or cause Cruc1ble or New

'J:Cruc1bxe'to;be'1n'defau1t underuthe\LOan'Agreement"thef’“

. the’ consummatlon of “the transactlons contemplated by

5?this Agreeme_o, che ESO? Note the ESO“ Pledge and the.

T

-A551gnment Ml’l nOt v1olate any prov151on of the gov—

H’

he~ ESO: or result 1n an" breach V.“
j s o

- (

or derault or recurre any consent under any decree,

.4mortgace, agreeme v1n ien ture oerther 1nstrument :

\“

(v1) 1t 1s acqulrlng the shares of capltal stock

- of Cruc1ble and Crusteel to be purchased by 1t here-

1

'E:dunoe" for 1ts own account and not w1th a v1ew to or

.fCl resale 1n connectlon w1th,iany dlstrlbutlon or

.\_ .v[.
. E

f publlc offerlng w1th1n the meanlng of the Securltles

.'nAct of 1°33 3y;°~"5'~‘fw



’ (v11) the authorlzed capltallzatlon of Holdlng as
’ of the date hereof con51sts of 500 000 shares of h
?Holdlng Common Stock 100 000 shares of Holdlng

'Serles B_Preferred Stock 63 000 shares of Holdlng

‘series C Preferred Stock and 10 000 shares of Holdlng ,}ﬁ;»'.-h

_Seriest'Preferred Stock- the shares of Cruc1ble

. \ .
B Series;A Preferred Stock and the shares,llf any, of

‘Crucible Serles B Preferred Stock and CruCLble Common ”firi‘

'KStGCk*toybe acqulred by Operatlng hereunder w111,v.“ﬁ“'“

followmng the effectlveness of the Plan of Merger, be T

- validly authorlzed and 1ssued fully pald and ronasses- .

.'asable, the shares or Holdlng Common Stock and Holdlng :yf“"

;Serles B Preferred Stock to be 1squed to the Cruc1ble
: Fund (and the shares of Cruc1ble Common Stock and l'f
Cruc1ble oerles B Preferred Stock to be exchanged<
.'therefor pursuant to the Plan of Merger) w1ll when

1ssued in. accordance w1th the prov151ons hereof be,"

valldly authorlzed and 1ssued fully pald and nonasses—”llhlf

"sable- the shares of Holdlng Serles C Preferred Stock Ht

N

'.Ato be acqu1red by Technology Metals, Inc., a Delaware
-corporatlon ("Technology Metals“) (and the shares of
"Cru01ble Serles C Preferred Stock to he exchanged ,
therefor pursuant to the Plan of Merger) w1ll when‘
1ssued in accordance w1th the prov1smons hereof be
valldly authorlzed and 1ssued *fully pald and non—‘
assessable;hi‘, | | e
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and 1n elfect as of the Closing Date;

(viii)?the offers; sales and dellverles of shares
of’ the capltal stOCk of Holdlng to . Technology Metals fl
(and the exchange of such shares for shares of Cruc1ble

Serles C Preferred Stock pursuant to the Plan- of

~ -

. Merger) under the c1rcumstances contemplated.by;this o
_ Agreement do not requlre (x) reglstratlon under ‘the .

_Securltwes Act and the rules and regulatlons of the4’°u

Securltles and Exchange Comm1551on thereunder or. "f

'.(y) reglstratzon or quallllcatlon or' other author:za-ugp'-“*

tion unaer state securltles or blue sky laws, except

such reJlstratlcn or guallrlcatlon ortother‘authorlfu‘~'

satlon in’ respect ot the offer, sale,and‘delivery.of,“

sucn shares oI sto ck, as has been cor will be obtained -

(1\) the ESOF isidulyforganized.as an’ employee R

Stock_owneréhip(plan' hlbn n the meanlng of. Sec-:

LI

"tion'éC7(d)(6f o::ERISF:anc Sectlon °75(e)(7) o‘,the';f o

'Code and The Cltlzens and Southern Natlonal Bank has ,ﬁ

been 'y aDD”l“*8u as rustee thereunder;

(x) the holdlng Common Stock and Holdlng‘Serles B

By erred Stock'to be acaulred by the Cruc1ble Fund

the Cruflole Common Stock anQ CrUClble Series B Pre—'ﬁ

ferred Stock to be exchanged therefor pursuant to the

'plan of Mercer and the Cruc1ble Common Stock to be f

acqulreo by the ESOP heleunder are 1n each case

1



quallfylngvemployer securltlesr w1th1n the meanlng of
Sec tlon 106 o‘ ERISA or_ emoloyer securltles W1th1n f'
the meanlng of Sectlon 409(1) of the Code,'as the case‘
‘?-maylbe,.w1th respect to Holdlng, Cruc1ble-andrNew'c‘ |
’{crncible; each to the extent appllcable | l
: (x*) the issuance of the ESOP Note as contemplated A
s :
hereby, and the loan reoresented by such ESOP Note '
dconstltutes an 'exempt{loan. accordlng to Treas
‘: -Reg..-;§ 54.4975-7 _(b);'and - BN
(x~1) it has had the opportunlty to make whatever
1nvest1gat10n of tne nuslness affalrs,iassets; llabrla-‘
;tles and operatlons of the Companles 1t ‘has deemed
necessary or desirahle/l;t Delng unoerstood thatv'
Kexces?:asdprov1oed in Sectlon 13(C)) no such 1nVesta—
>vgat10n snali p”ejtd:ce the enrorcement of represenea4."
-;;tlons and wa rant es nereunder o
.(bf The naop renresents and Qarrants to Coit andb
Operatlng tnat it is acqu1r1ng the 3 OOO OOO shares of
_Cruc;ble-Common'StocL To be puxchased by it hereunder for o
its own"account andvnot w1th,a'v1ew to, or_for,resale.lnv |
connection Qith, any-distribution‘or public:offerinq:ﬁithin; )

the mean ng of the Securities Act of 1°33

i \

'ﬂ(c)' Except as set forth in. thlS Sectlon 8 ‘and 1n,d
the various,documents forms of which are attached astxhibe

its hereto, neither Pur cnaser makes any representatlon

A ~
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"'f0110w1na eondltlonsz

: .express or 1mp11ed W1th respect to the transactlons contem—'

\

:5p1ated nereby : Notllng concalned in. Sectlons 8(a) (1x)

'ithrouqh (x1i)). shall be construed as’ a representatlon and

warlanty by elther Purchaser as to compllance of the trans—'

»actlons contemplated hereby w1th ERISA or any other 1aW'5f"

;(whether statutory or. common),-rule or regulatlon -"“j\f

9, Cond*tlons to the Obllqatlons of Opelatlng and.

Garlock The resoectlve obllgatlons 1n accordance wlth thls;'
‘ac eemene’or Ooeratlrc to soll snares of capltal stock of

Cruc1ble and of Garlock and to sell all of the outstandlng

‘_shares OvacPlC&‘ ocn of Crusceel to Holdlng on the ‘
: ‘ :

f ClosingﬂDate,_and ‘of Operatlng to sell 3, OOO OOO shares of'

'””CLAerole Conﬂon‘Stocn te -pe LSOP on tne Clos1ng Date,-snaaat

A

‘{be;,at40pera:1n~_and Garrocx.S'optlon,-subject to the.;

- satisfac 1or* T or prior o the Closing_Datetof_eacn~ot the

C

'af- The re resentatlons and warrantles ‘of Holdlng
(a) p

ﬂand the ESOP contalned 1n thls Agreement shall have been

.true‘and correct ac4and as oi the oa*e of thls Agreementlv

1ano snall be true and correct at and as of the Clos1ng Date,-e
';;w1th the ‘same . force and effect as though made at and as of

.1that date, except for - changes contemplated or permltted by ',

[y

-thls Agreement

{b) - Holdlng and the ESOP shall each have per-

71formed and complled w1th all of 1ts obllgatlons requ1red by



'-thls Agreement to be performed or‘complled with at or prlor
L,Lto the 01051ng Date. - | L., S _
-(b) Each ‘of Holding and the ESOP shall have -
vdellvered to Operatlng and . Garlock a certlflcate, dated as
.of the Clos1ng-Date, as to 1ts fulflllment of the~cond1trons'
_set forth 1n subsectlons (a) and (b) above. o S

(d) .The Loan Agreement the Mellon Term Loan'

Agreement the Revolver Securlty Agreements and the Term -

o Loan Securlty Agreements shall have been executed and

dellvered and the Lenders shall have made a llne of credlt

o of $75 000,000 avallable to New Cru01ble under the Loan

»Agreement and Mellon Bank N. A shall have loaned

$l6, 000 000 to New Cruc1ble under the Mellon Term Loan

~‘.Agreement The- respectlve 1ntended partles shall have
‘ventered 1nto the Exchange Agreement the Chase Loan “
”gAgreement, the BSOP Note, the ESOP Pledge, the‘Chase Pledge

Agreement the Pledge As51gnment the Inter Credltor -

'Agreement and the Plan of Merger and Chase shall have loaned'

- $30 000 000 to New Cruc1ble under the Chase Loan Agreement

(e) Holdlng and the Companles shall have executed

‘ “and‘delivered an agreement w1th respect to-lncome tax procef'

.h~dures, in the form of Exhlblt E. hereto (the "Tax Procedures -

rAgreement"). »
(£) Crucible, Holding and the ESOP shall have

executed and delivered the Assignment.
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(g) Colt Operatlng and Garlock shall have o
{ierecelved a- favorable oplnlon, dated the Closrng Date, from
;?g7:?K1rkpatr1ck & Lockhart, counsel for Holdlng, substantlally
'”*ﬁgln the form attached hereto as Exhlblt F A” |
“ .l | (h) Colt and Operatlng shall have recelved a‘tu
:Jt;:ifavorable oplnlon, dated the 01031ng Date, from Powell, e
;hliiGoldsteln, Frazer & Murphy, counsel for The Cltlzens and Qfx
‘NﬂffSouthern Natlonal Bank trustee for the ESOP substantlally |
"3,¥1n the form attached hereto as Exhlblt G._“ o N
1 "_}Xi): Colt Operatlng and Garlock shall have__f
bhiiﬁvreceiNGd a copy of'an oplnlon of HLHZ dated the Closxng

-,xf'Date, aa to the falr market valua of the Holdlng Serles B
. : DA

S .
s

Cfof New Cruc1ble to be exchanged therefor
‘"N(j)3 Technology Metals shall have 1nvested

'$6 300 000 in- Holdlng Serles C Preferred Stock.;_“v.

1

;.',"f"';f?";.f-_'r:than $15 000, ooo

- (l) The ESOP Note shall have been duly executed
1and dellvered by the ESOP and duly pledged by New Cruc1b1e
ftﬁfjto Chase pursuant to the Chase Pledge Agreement -
' 'ﬂ(m). There shall not be any pendlng or threatened'
- ctlons, suits, lalms, 1nvestlgatlons,,lltlgatlon or court
‘}orders Wthh challenge, or purport to change the terms of, ”.r‘

AR

“jthe transactlons contemplated hereby

;i,UPreferred Stock and the Holdlng Common Stock and the stock S

(k)‘ The Colt Common Stock Amount shall be no lessf-rf”



(n) New Cruc1ble shall have made a’ contllbutlon
of $3 8 mwlllon to the ESOP, and a correspondlng amount of
Cruc1ble Common Stock shall have been allocated to the

Y.

accounts of the part1c1pants in. the ESOP

10 [Reserved ]

11 Cond1t10n= to -the Obllgatlons of Holdlnq and

the-ESOP The respectlve obllgatlons, in accordance‘w1th

thls Agreement of Holding to purchase shares of capltal

: stock of Cruc:ole-and all of the outstandlng shareq of .
.capltal stock o~ Crusteel from Operatlng and Garlock

o respectlvely, on tne Cloclna Date band of the ESOP to

purchase 3, OOO OOO shares of Cruc1ble Common Stock from

Operatlnc on the C«os_nd D ,;snal‘_be, at the optlon of

>_ Holdind and the ESOP, subject to the.satlsfactlon at or -

/

1-pr10r to the C1051na Date cf eacn of t1e fo‘low1ng cond1—f~ﬁ

. thnS:

(2). The representations and warranties .of Colt,

"Operating and Garlock containedvinfthis-Agreement.shail‘have
,been'true andlcorrect at and'as oF the date ‘of this Agree-

ment and shall be - true and correct at and as of the Closing-

Date hlth the same force and effect as though made at and as_'

.of that date,.excep. for changes contemplated or'permltted

"\

by thls Agreement.
" (b) Colt Operatlng and Garlock shall have per-_

formed'and'complled with all their obllgatlons required by
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‘VEASSLgnment

j}Technology Metals in the pr1nc1pa1 amount of $6 000 000 and

e

erelated agreements as to collateral satlsfactory to thel'fiu

'{iysatlsfactory to the partles thereto.dg'

\

| l_;thls Agreement to be performedjorioomplied:with'at or prior <

",vto the C1051ng Date.d.jff‘

_(C) Colt, Operatlng and Garlock shall have

.bvdellvered to Holdlng a certlflcate, dated as of the Clos1ng
"1Date, as to the fulflllment of the condltlons set forth in

-the two precedlng subsectlonsﬁfyfi'

1'1, -,x(dl; Operatlng shall have entered 1nto the

"f»Exchange Agreement Colt shall have entered 1nto thefftf{”ii75

ff:Colt/Mellon Guarantee and the Colt/Chase Guarantee, and

\

;Colt Operatlng, and Garlock shall have entered 1nto the'»-*

'(e) Colt and Technology Metals shall have entered

into a term loan agreement, prov1d1ng for a loan by Colt to

‘flpartles thereto.'

.(f) Colt Operatlng and Technology Metals shall

'"xhave entered 1nto an optlon agreement pursuant to whlch
| ;Technology Metals shall be granted an optlon to purchase
'»certaln shares of Cruc1ble Serles A Preferred Stock and

fCru01ble Common Stock held by Colt Operatlng and thelr

fafflllates from tlme to tlme, ‘on terms and condltlons

(g) Colt shall have entered 1nto a deferred - ,V'ivhf‘

R

‘i,compensatlon agreement w1th Vlncent H Callahan in a’ form’



<

-~satlsfactory to the partles thereto and Colt shall havegh_f‘ffif“

entered’ 1nto 51m11ar agreements wlth each of the :

5. LA

‘shareholders of Technology Metals as of the Clos1ng Date i f ;_ -

(h) The Standby Credlt agreement shall have been

: ,executed and dellvered by Colt

'Q( ) Chase shall have entered 1nto the Chase Loan ﬁfff,f

Aqreement and the Chase Pledge Agreement~and shall have
'-1oanea 530 OOO OOO to New Cruc1ble thereunder Mellon Bank, .

N. A shall have entered 1nto the Mellon Term Loan AgreementVf

and shall have loaned $lb OOO OOO to New Cruc1ble there-;Vf

under-. _-'".'.', S ﬂj'Lj;v: SR :[},

}(j)’ Holdlng and the ESOP. shall have recelved a- ufffg'

~favorable crin n 'dated,tHeJClosinngate, ‘“om Cravath,

Swaine & Moore, counsel,:or,Colt, Operatlno and Garlock Anoe

.form:and;SuLStance;satisfa:tory to Holdln~ the ES I

C

l‘their,respeCtiVe”counsel‘ to tre eflect tnat

i) each of the vo...panles 1s a co"poratlon duly'~

'101gan1zed and legally ex1st1ng 1n good standlng under
atne laws of the Jurlsdlctlon of 1ts 1ncorporat10n, 1th'“

. v .
' full power and autnorlty to conduct 1ts bus1ness as now‘

belng onducted and to own 1ts property,
( 1) the par value and number ol'shares or
”authorlzed stock and outstandlng stock of Cruc1ble are

as contemplated by the Exchange Agreement and of

‘Crusteel are as . set forth on Schedule AL All 1ssued
. . ,



';gene p~1r 1ple=' :{eouity;j.J

>tshares have been duly and valldly authorlzed and
:::JSSUEu,'are fully pald and nonassessable and are- owned
'of record by Operatlng (1n the case of Cruc1ble and by

tharlock (in the case - of Crusteel),

(111) each of the Colt/Purchasers Documents haso_:f'

l7been duly authoxlved and approved by all necessary
k:corporate actlon on the part of each of Colt Operat ng
-ano Garlock as 1s ;ntended hereby to be a. party theretoyﬂlh

;and 1s,* vallo'ano blnolng ob11gatlon of each of them

-

fenforceabWe a.alnst each oF then in- accordance w1th 1ts
htermsfxsubject,“as to.the entorceablllty of remedles

: to appllcab;e bankruptcy, 1nsolvency,’reorganlzataoné
:roratcr;f{ or;fotre:>s1m_rar laws affectingiCredrtorSf

prights generally in effect‘from time to time and:

(1v) the consummatlor of the transactlons contem-

-0

plateo by the CCLt,Eurcha=ers Documents wwll not
nv:olace any provmsion of the certlflcate of 1ncorp%'
';oratlon or bylaws cf the Companles or’ Colt Operatlng

~or Garlock; 01, to the best knowledge of such counsel

resul* 1n ‘any oreach of or default under, or requlre a -

S , ' Y
.consent under any decree,,mortgage, agreement 1nden—

\

ture or other 1nstrument blndlng upon Colt, Operatlng

Garlock



(V) de{lvery by Operatlng to Holdlng ‘and the ESOP
"of stock certlflcates in the names of Holdlng and the- ’
ESOP, respectlvely, ev1denc1ng shares of capltal stock.
of Cruc1b1e effectlvely conveys whatever rlght title
.and 1nterest Operatlng had in and to such shares as of.
‘the dellvery of such stock certlflcates, and-

(vi) except as set forth in such oplnion, such
counsel has no’ actual knowledge after due 1nqu1ry of
any actlons, sults, c;alms, 1nvest1gatlons or lltlga—

.'tlon ‘which challenge'the transactlons contemplated
Jhereby." | L .
Such oplnlon shall address such other matters ‘as the Pur-
chasers shall reasonably request | | A |
(k) Holdlng shall have recelved an opinion, dated |
the 01051ng Date, from Engllsh counsel for Colt Operatlng |
Vfand Garlock 1n form and substance satlsfactory to Holdlng

- and 1ts counsel that dellvery by Garlock of stock certl—

'flcates in the name of Holdlng,‘evrdenc1ng shares of capltalV- 2

'astock of. Crusteel effectlvely conveys whatever rlght tltle
_and 1nterest Garlock had in and to such shares ‘as- of the
ﬂdellvery of such stock certlflcates.

(1) The Lenders shall have executed and dellveredl

'] the. Loan Agreement and shall have made a llne of credlt of

\/.$75 000 000 avallable to New Cru01ble thereunder.

~
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Tr : . . : .
(m) There shall not be any pendlng or threatened
'Actions; suits,iclalms, 1nvestlgatlons, lltlgatlon or court
horders whlch challenge, or purport to change the terms of,
<.the transactlons contemplated hereby.'. L |
(nj Holdlng shall have obtalned such 1nsurance.'
7 r;wrth respect to New Cruc1ble as 1t shall reasonably deem k
gapproprlate.-' _ \ L . : A . ‘
_ . ”(5rﬂ The‘trustee for the ESOP shall have deter- B
{mrned on. the Closrng ‘Date that the purchase by the ESOP of
f'3 000 000 shares of Cruc1ble Common Stock as contemplated
d hereby is 1n the 1nterest of the partrcrpants 1n the ESOP
and thelr benef1c1ar1es o ) O T ;7 ‘
| ff(p) The ‘tristee for the Crucrble Fundjshall have o
‘determlned that the purchases by the Crucrble Fund of the ‘

J'Cruc1ble Serles B Preferred Stock and Crucrble Common Stockv

'das contemplated hereby is’ 1n the 1nterest of the part1c1-'

- pants in the Crucrble Fund

(g} The trustee for the ESOP and the Crucrble
A{Fund shall have recelved -an oplnron of HLHZ dated the
f101051ng Date, as to the fair market value of the Holdlng R
Serles B Preferred Stock and the Holdlng Common Stock and

-~ r<r

",the stock of New Cruc1ble to be exchanged‘therefor.
. ’ : o
o (r) New Cruc1ble shall have loaned $30 000 000 to

the ESOP in exchange for the ESOP Note.r

212, [Reserved 1:
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S

-llty or damaae (includ:i ng reasonable related counsel Fees anc

a 13. Indemnification of the Purcha‘sers  Colt,

- Qperating and Garlock 301ntly and severally agree withoutjf

© admitting llablllty to any thlrd party, that they w1ll

lndemnlfy and hold the Purchasers and New Cruc1ble harmless

1n respect of the follow1ng (except to the extent the

7:follow1ng resu‘tc 1n an adgustment pursuant to Sectlon 3

'hereof):

“(a) - .any loss" cost, expense, def1c1ency, liabilé

i d;shursements) resultlng-from:

(i) income or franchise tay matters 'Which'shall“

' be handled as. provzded 1n the Tax Procedures Agreement

~

-

—a

(:1 *1e l

Cpa

gatlon’captlonedeGeLera Electrlc

. Companv v. Titanium‘Metals Corporation-of America,

U.
bt

et al., U.S. isT :1ct Cou_t ror the nastern District of S

New xork ClV l Lction No. 81 2298 (ERN), ‘and any otner o

litigatiOn]arlslng_out of a suostantlally s1m11ar state
- of facts;
(iii) tne lermlnatea Operatlons (1nclud1ng w1thout

limitation any llabllltles or expenses 1ncurred w1th

’respecc'to’employee benefit plans relatlng to employees- :

'of the Termlnatec Operatlons), except w1th respect to
.product warranty matters relating to products or
product lines formerly produced at the Fullerton’

'fac1llt1es. For the purposes of thls Suosectlon (c),_.
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.Colt'agrees at 1ts own expense dlllgently to handle'ﬁ
_to completlon all clalms,,lltlgatlon and other matters s

rrelatlng to or arlslng out of the Termlnated Opera-;

' 'ptlons, except“as limited above ~New Cruc1b1e shall

supply sultable personnel of the Companles to. a551st 1n'*'
rsucn process as reasonably requested for such purpose,?»
?subje ct- to relmbursement by Colt For the salary,' '
ipayroll e\pense and out—of pocket expenses (1nclud1ng od'
toverhead) rerated to any such serv1ces,:t v
h (1v) the Tern naced Works (1nclud1ng w1thout

_llmltatlon any. 11ab111t1es or expenses 1ncurred\w1th

“”respect to employee beneflt plans relatlng to employees[[“f

,Oh ""he- Terminated ‘vo"}gs) ; anq 1_ ..-:__ ] ‘; : .\______
o (Q) produc- Llablllt? clalmsvor iitigationst(as;?ieh
:Jpopooseu tc, proauc- warranty matters) arisrnQZout'ofig',
-b‘”pr‘octucc~ nanutaCcured and shlpped by elther Company f -
v"¢:or10r to C1051ng, prcvlded no actlon or.om1551on to actdhh
'by elther Company or 1ts agents shall have prejudlced |
fhpany,other '1se appllcable Colt 1nsurance coverage for
isuch.clalm or. lltlgatlonﬂler ‘p';f"'*{”¢ }. ‘ii;;,_%:u
(v1) closure costs’ (and post -closure monltorlnd
. costs through the twentleth yearly annlversary of . the'?

*C1051ng Date) for the Cruc1ble Spec1a1ty Metals D1v1-

sion 1andflll located'ln;Geddes,:New York (egcludrng



any cost to New Crucrble 1n connectlon w1th dlsposal of”>*
_waste generated by 1t),'and )
ivii) the 1itigation captioned~Friends'oflthe~

-Earth, Atlantlc States Legal Foundatlon and - C G

_ples V. Cru01ble ‘Materials Corporatlon, Unlted Statesf S

>DlStrlct Court for the Northern DlStrlCt of: New York
>(C1v1l Actlon No. 84-CV—286), prov1ded that such »
‘1ndemn1ty shall apply solelv to alleged v1olat10ns of
vthe Federal Water Pollutlon Control Act by Cruc1ble'd
‘prior to the entry of a flnal judgment or the’ date on’ ;5:’
,whlch Cruc1ble shall have entered into a flnal |
’,settlement, in each case, w1th respect to such
v1olatlons»(the."Termlnatlon Date") Noththstandlng :
anvthlng contalned hereln to the contrary, nelther |
Colt,‘Qperatlng;nor Garlock shall have ‘any llablllty
for ihdemnificatioh under thlS clause (v11) for (x) anyﬁ
.behalties[‘fihes or other costs assessed 1mposed or ‘,'
b-tincurred.in respect of such v1olatlons occurrlng after
the, Termlnatlon Date or (y) ‘any costs 1ncurred in - B
‘:connectlon with any correctlve measures Whlch may be -
undertaken by Cruc1ble (1nc1ud1ng, but not llmlted to‘;

N

’capltal expendltures), whether or.not such pehaltles,f.
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flnes or: costs are part of a. flnal Judgment or V

"settlement of such lltxgatlon. o

ps

(b)F Nlnety percent of the amount, 1f any, by

'uwhlch the aggregate of all other 1ndemn1f1ab1e damages of

f

the Companles and the Purchasers exceeds $500 000 and 1s-h

"h;’less than $6 200 OOO For the purposes of thls paragraph

""1ndemn1f1able damages“'of the Companles shall mean any

'L”iloss, cost expense, defxcxency, llablllty or damage

(lncludlng reasonable related counsel fees and dlsburse—f;if:
-~ w o

’:ments) resultlng from (1) any breach of a. representatlon

oy
L

made by Colt, Operatlng or’ Garlock 1n thls Agreement, whlch.ypff

.‘_.

"representatlon surv1ves the C1051ng pursuant to Sectlon 15

‘;fhereof except Sectlon 5(e), as to whlch clalms shall be,

g

fgoverned by the Tax Procedures Agreement,.the second sen- S C

:,tence of Sectlon 5(1), as to whlch clalms shall be governed!;
flby Sectlon 13(a)(v),’and Sectlon 5(q),:as to whlch clalms'ﬂ;{.
_fshall be governed by the follow1ng subsectlon (11),Jand )
v(ll) any thlrd party llabllltles and/or clean up costs (but ,:
“gfnot other correctlve measures, 1nclud1ng, but not llmlted
NeW‘Crucrble cap1ta1 expendltures) ar1s1ng out of |
i(x) the env1ronmental matters 1dent1f1ed on Schedule K

r(except for 1tems (D)(l) and (D)(4), whlch are otherw1se fg”“

'.prov1ded for in Sectlons 13(a)(v1) and (v11) hereof) or

\,“‘ :
i



_H(y)-any»breach‘of the representatzons made by Colt Operat-,}
;ydngﬁorfGarloCPvln Sectlon S(q) hereof BIREE RREN
. N'Each Purchaser agrees to glve‘(and to cause New
'}Cruc1b1e to glve) Colt wrltten notlce w1th1n 30 days (or
Msuch shorter perlod not lecs than seven days as shall be
vdapbroprlate SO as not to prejudlce the ablllty of Colt,n

".Operatlng and Garlock to settle or defend the matter) of

K3

“7ﬂ(1) any thlro partv clalms, actlons or proceedlnqs of whlch

, it has know edge’ ano (1’) the dlscovery of any other facc ’y."""

.‘npon7which Ain elther case 1t or New Cruc1ble 1ntends to -

base a. clalm 101 1ndemn1r1caolon hereunae"" The fallure of

o~

“’e;therqurchaser or New Cruc1ble to glve notlce w1th respect.ﬁ
ST '-«“ BT
'J;to'the fo q q shall sl eve Co NODeratlng and Garlock

- of any'llab*l*tv “To sucb “urcnaser or‘hew Cruc1ble for

'-1naemn1f1cat*on w1th resoecc her -o, 'chelr ablllty to

';settle or defend the matte nas been prejudlced thereby

,Colt ohall have the rlght‘to derenc ana control w1th

AL

_ counsel reasonably satlsfactory to the respectlve Purchaser
'or NeW'Cruc1ble,~as the case may be, and in consultatlon
kw1th counsel for such Purchaser or New Cruc1ble, as the case7~

K

"may be if’ recuested by such Purchaser or New CruC1ble, aS',_f

tne case may be, any tnlrd party clalm, actlon or proceedlnoi. -

/ . \

w1th reSpect to whlch 1ndemn1f1cat10n for damages may be re—fﬁ'"

'quested\hereunder, to the extent that the remedy sought 1n

" such c}aim, actlon or proceedlng is. the payment of money

Cege

: -_55" | ,> . | "<:‘



~_damages. ; No settlement of any such clalm, actionfor pro-*”

':ceedlnc shall be made wlthout the consent of Colt Operatlng

.and. Garlock unless Colt Operatlng and Garlock shall have

-

. beentgiven prlor wrltten notlce of such clalm, actlonvor

proceedlng and shall have falled to assume the defense

4

‘jthereof w1th1n 30 days after recelpt of such notlce i&
o he 1ndemn1f1cat1on prOV1ded by thls Sectlonbshall
beAsubject tofthe‘followlngiprov1310ns:, | |
| 7ff(55:7fhé Durchasersfand'ﬁew'Crucible:shaii not
have the rlght to oFfset any 1noemn1£1able damages agalnst
' pavments otnerwlse owing under thls Agleement; or. agalnst ‘

}d1v1dends otherw1se payable w1th respect to any stock of

uc b }'ld'b“ Ceolt or &nv ¢cf 1ts_cu s:d;arles or:f

f(B) “The payments,b"7Colt_ Ope at*na5and‘Garlock_nva“~

't‘"

ursuant to. the 1ndemn1:1cateon oto 1ded by thls Sectlon
yshalifhe Llnited so;thatitne amount of any sucn payment jt‘lh'
'fhshall be conputed net of tax . beneflt -1f any, but glVlng
'“'apnroprlate effect'to the tax consequences of- recelpt of the.l-
-;ylndemnlflcatlon and net of 1nsurance proceeds; or any‘
1ndemn1ty;»contr1butaon orlother 51m11arrpayment'rece1ved hYt.
'tthefnespect { Purchaser or tbe Compan’es from any thlrd
‘party 1n respect o‘ any 1ndemn1f1ed damages »
| »(C) It is understood that Vlncent H Callahan,.‘

John L;'Vensel, John J. DuPle551s and Franc1s J. Petro ‘are
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.éfflcers:of the'Companles.or of dimlslons'orroperations
- thereof who are”expected to continue?in'theirvempIOYmenth:i
h’w1th the Companles and are-famlllar W1th thelr bu51nesses
.thhe 1ndemn1f1catlon prov1ded by thlS Sectlon 13 shall not-
~apply to any 1naccurate representatlon (whether by mlsrep-
resentatlon or om1551on) of whlch any of. them is actually, I

aware or "has wrltten notlce

y

14 .. Indemnlrlcatlon of Colt Operatlng and
Garlock. Holdlno agrees tha*'it*wlll 1ndemn1fy and hold tl
;o : :

>Colt Operatlng and GarlocP harmless 1n respect of any loss
ecost :expense de11c1ency; llablllty or damage (1nclud1ng
7reasonable related counsel fees and dlsbursements) resultlng
Frorr ( ) any 1natca:a;e 1;presentatxon (w ethe1 by mlsrepre-
"sentation oriomisslo ) maae by elther Purchaser in this' -
r'Adreement, or (i;)‘any breacn.offany_or the@warranules‘ors

;default'in performance of anv,or the'covenantsvor.agreements'
‘.made by either r«archaser or wnlch eltner Purchaser_w s‘to.
perform under th*s Agreement or &nder any of. the varlous

"documents forms of wnlch are attacheo as Exhlblts hereto or

(111) w1th respect to or resultlng from Env1ronmental
{

',matters (except as prov1ded 1n Sectlons 13(a)(v1)

13(a)(v11) and la(b)( )) or arlslng (excent to the eXtent
covered by the 1ndemn1t1es of Colt Operatlng and Garlock
‘hereunder) in any way_out of the bu51ness and operatlons.
'(otherAthan.the Terminated Operatlons and the_ltrmlhated
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-"Works) conducted or to be conducted by Holdlng and the =
":vCompanles,bln each case whether or not ar1s1ng from acts or'

‘"~ ~omissions of the Companles or thelr predecessors prlor to :

S\

'the C1051ng, whether or not based on facts ex1st1ng prlor toA :
.the C1051ng and whether or not 1nchoate or unknown as of theh.‘

5E~C1051ng, but only to the extent that the llablllty of Colt

Operatlng or Garlock is. secondary, derlvatlve or v1car10us._

‘~As used hereln, "Env1ronmental" means relatlng to pollutlon

r . ;.

v of the env1ronment, 1nc1ud1ng alr, water and 5011 -and the

-:effects_o hazardous or, SOlld wastes.,'

,ﬂfls.‘ Surv1val None of the representatlons and

i. warrantles contalned in Sectlons 5 6 and 8 of thls Agree—.
h\fhment shall surv1ve the C1051ng, except Sectlon 5(e), as to d<af
ti which’ clalms shall be governed by the Tax Procedures Agree-:v
}'gf_ment, andeectlons-S(a), 5(b), 5(c),.5(d), 5(g),-5(h) |
::(Sectlon 5(h) as to Crusteel only), S(j), S(k), 5(1), 5(n),..‘
i5(o), 5(p), S(q), (entire Sectlon) and 8 (entlre Sectlon),h‘;
"whlch representatlons and warrantles shall surv1ve the .

,Clos;ng and any 1nvestlgatlon of the partles w1th respect

thereto.‘ Notw1thstand1ng the foreg01ng, all such repre-'l

'v,_sentatlons and warrantles that surv1ve the C1051ng (other

"than Sectlon 5(e) )’ shall termlnate and be of no further

Yoo .
effect, except as to clalms as to whlch wrltten notlce haS'

kprev1ously been glve in good falth "on ‘the second yearly

annlversary of the C1051ng Date, except that ‘the ff"



'1ndemn1f1cat10n prov1ded for by.. Sectlon 13(b)(11) shall sof”'

N

termlnate (except as to clalms as to whlch wrltten notlce d

:has preyrously beeh.glven 1n good falth).on the thlrd yearly-
annlversary of the C1031ng Date. All representatlons and o
hwarrantles whlch do notlsurv1ve the C1051ng are solely |
vcondltlons to the Clos1ng and after the C1051ng, there o

-shall be no llabllltles or obllgatlons 1n respect of a:t

t breach or Clalmed breach thereof ‘ ExcePt .as Prov1ded in’ theffilf

T'Tax Procedures Agreement, 1t is understood and agreed that

the sole remedy of the Purchasers in respect of any breach

by Colt Operatlng or Garlock of a representatlon, warranty,”'_7§f;h

covenant or aoreement contalned in thlS Agreement shall be'y
che 1ndemn1flcat10n prov1ded by Sectlon 13

_16.‘ Absence" of Flnder, Payment of Ekpenses.;.f

" (a) Each party represents to the other that there 1s no

flnder, ‘broker” or 51m11ar person entltled to a fee for the~:’ﬁ4

,negotlatlon, executlon or consummatlon of this Agreement,
" other than the fees of The Flrst Boston Corporatlon, whose :

fees will be pald by Colt .

» (b) New Cruc;ble intends to obtaﬁn ALTA Owner sg,ft
.v,Pollc1es Form B 1970 (the."Tltle POllCleS"), w1th standard{
}(a k. a. general) exceptlons and exceptlons of record
lncludlng the lien of the Mortgage (or such other form as!
New Crucible may choose prov1d1ng comparabl\*covera_e)
1ssued to New Cru01blepas~the sole named'lnsured;-datedvas;’

PN
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of the Closing bateyilnsurrng the Real Property (other than E;;
o the IDB Leased Property) 1n the amount of the falr market
value of such Real Property as set forth in the "Appralsal
Report Cruc1ble Materlals Corporatlon--varlousf51tes

-prepared by . Amerlcan Appralsal A85001ates, Inc.'_Colt ha5j='

yagreed to bear the cost of any premlums payable in qonnec—'»,'7:~.

. _tlon w1th obtalnlng such pollc1es.iy‘
| (c) Reasonable thlrd-party fees.and expenses
v*arlsrng out" of the transactlons contemplated hereby and
‘ ;llsteo on EXhlblt H hereto w1ll be pald by Cruc1ble or- New A
| 'Cruc1ble up to a max1mum of $2 000 000 1n the aggregate.,"ﬁ
,Any such fees and expenses pald on or prlor to the C1051ng
‘Date by Colt Operatlng or: Crucible,-shall be relmbursed.to‘f\
Colt by New Cru01ble at the C1051ng. “Any’ such amounts in-
excess of $2,000, 000 shall be paid by Colt. If this Agree—'l'_ “
,ment is termlnated pursuant to Sectlon 31, ail-such'feesfand’
fexpenses shall be pald by Colt | Colt‘agrees.to pay the o
lexpenses 1ncurred by it, Operatlng and Garlock in- connectlonj

with- thls Agreement, 1nc1ud1ng the fees of thelr counsel and]

accountants.

17,- Noticesr- Any notlce to a party hereto pursu—*h;.r’

‘_'ant to this Agreement shall be glven in: ﬁrltlng personally
hor by prepald certlfled or. reglstered mall addressed, 1f to.;
:'Colt, Operatlnglo- Garlocx, to the attentlon of General |
,Counsel}fColtvIndustr;eslInc, 430.Park_Avenue, Neszork;-
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New York 10022; if-to'Holding orfNew Crucible,yto the -
Q-attentlon of Vlncent H Callahan, Cruc1ble Materlals
_Corporatlon, State Falr Boulevard Syracuse, New York 13201-
-and, 1f to the ESOP,. to the attentlon of Thoben F Elrod
.df., The Cltlzens and Southern Natlonal ‘Bank, Employee' '
”Beneflt Department P.O. Box 4114 Atlanta, Georgia-

5.30302 4114

vidlB;‘ Further Assurances, Malntenance of and Access'"

to Records, Lease Agreement. Colt, Operatlng and Garlock‘?

"ragree that they w1ll execute and dellver to New Cru01ble,:p

vconcurrently w1th or at any tlme after the C1051ng, any
*;deed, as51gnment, conveyance ‘or assurance of - tltle (Wthh
E shall be prepared ‘at the expense of New Cruc1ble) ‘ané
necessary or approprlate to confirm the tltle of New
Cruc1ble, or of the partlcular one of the Companles, of the

propertles owned by the Companles. Colt further ‘agrees

¥follow1ng the C1031ng, to elther negotlate a mutually

_,acceptable servmces agreement or transfer to 1ts own com—f

'puter systems, atllts own expense,~all pen51on, personnel
and other records relatlng to the Termlnated Operatlons and
other. Colt matters that are currently belng malntalned by
';.Cruc1ble on computer and to _remove all other such records

w1th1n one year durlng whlch perlod New. Cruc1ble will permlt_

" the storage of such records on its. premlses. The partles "=«~

_hereto agree that no flles, books or records malntalned by
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Colt or the Companles relatlng to the Companles and ex1st1ng.v-

©at the C1051ng Date shall be oestroyed for a perlod of three y‘.h
ft:years after C1051ng and shall not be destroyed by any party ;d;
vyhereto or by the Companles thereafter w1thout g1v1ng the y,~
hother partles at least 30 days notlce, durlng whlch tlme‘

: such other partles shall have the . rlght to examlne and to"
”'remove any of such flles, booPs and records prmorstowthear_;

' destructlon prov1ded however that the destruction,grf'

“uexamlnatlon,anu 1emoval o‘ flles, books and records relatlngi"f

-h_to cax matterc shall be controlled by the Tax Procedures:‘

Agreement . The partles hereto-andrthelr.agents shallvhave'Q
full access durlng normal buslness hours to all such flles,ﬁ
books ano recorcc ol the other partles The partles hereto

a.ree_:nat.hew‘Cruc;:le sha‘l enter into a lease agrf= ement,. .

S at a.rental.to*be‘agreed upor” therewn, ‘which w1ll prov1de

. for the lease to Colt or one of its subs1d1ar1es for E term-:'

[

.-not toiexceed‘one”yea" of the . of ices currently occuoled by.

'.personnel performlng services for Colt or 1ts sub51diar1es

4

other'than Cruc1ble ‘
'.l9. rub11c1ty Each ‘of the partles hereto agrees

tha*,lt w1ll not make any publlc dlsclosure concernlng the

.executlon of ‘this Agreement or the consummatlon of the

h transactlons contemplated hereby w1thout the consent of the;'(

g'others QrOVlded however, that each party shall be permlt-»

-ted to make uuch dlsclosures to the publlc or. to

R
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. ) '\.
governmental agenc1es as 1ts counsel deems necessary to~
y‘fcomply w1th appllcable law or. regulatlons Colt and the

' Purchasers w1ll cooperate to prepare a 301nt press release
‘to be 1ssued in connectlon w1th the C1031ng and upon the
request of. Colt or elther Purchaser, at,the tlme of the

31gnrng_of thls Agreement. R

'I'ZO.A Apolicable Law' Thls Acreement shall be gov=

erned by and construed in accordance w1th the laws of: the '

4 -

tate of New 101L, pllcable to cont acts made and to be"

o

'performed in- such state.

* 32l.‘ xecution. in Counterparts . Thls Agreement may”
be executed 1n any number of counterparts, each of whlch
.shall be deemed an Orlglnal

3Agreements. olc*no agrees to catse Neh

1y with thevz loﬁﬂnc aéreements-;

(a) - On ana afte“ tne C1051ng so long as any

; 1ndebtedness with @ spe c:,{o the IDBs shall be outstandlnc.

: Newhcrucible_will'comply with all the terms and condltlons
vof:tneaagreements,rel 1ng thereto unless it shall have pald
in;full - or e‘fectively prov1ced‘for-the dlscharge in £ull
v’;of, such IDBs and it w1l1 cause 1ts 1ndebtedness w1th |
respect to the IDBs to be. malntalned 1n rank R_Ei passu w1th

all 1ts senior aebt and superlor 1n rlght of payment to- any

and all_ol its subordlnated debt : cen e i | Q
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'7yﬁ,:ﬂ":”(bf§ on’ and’ after the 01031ng the funds held in

- "

.’ﬂ”the bond fund of any IDB shall be used only for the purposes;%iffmfﬂ

thf Payment of the pr1nc1pal of and 1nterest on such IDB asidPV?F

fpermltted by the trust 1ndenture or other 1nstrument appll-lfvﬁf**

"cable to such IDB and in the event there 1s a Change in-

"?‘Control of New Cruc1ble (otherw1se than by reason of actlonggiﬂ”i

"#by Colt and 1t5rsub51d1ar1es), then promptly thereafter‘,ﬂ”“"wm

*(1) the outstandrno pr1nc1pal 'accrued interest and all

”?7fother amoun oayable in connectlon w1th all outstandlng }5':7'

“*iIDns shall be pald ( 1) prov151on -reasonably satlsfactory“ljif'

‘to Colt shall be’ made to have the pr1nc1pal 1nterest and.jn~i7'”

'fall other amounts payable 1n connectlon w1th such IDBs pald“;i“'r‘

"Vas tnev become due;'or;( 1) plOV1510n shall be made 's0 tnat-ff”

(ﬁ

havp any obllga on x tn reSPECg:LO tnef;f“'

oitgsha;l*nc longer
avine n:jcf-p:incipal,'1nteves. or . any other amount 1n

f’ﬁr{

4o

:.Connection'with anw of the IDBs i FOL purposes of thlS ,,;ff["

”QSec:ion‘ZE(bfffa "”n nge rn Control" shall mean the acculsl-["'“‘

‘ﬁjﬁtlon by a 51ngle 1nterest or group (other than Technology i

'”ﬂTMetals (as an ownershlp vehlcle for certaln management :

'-lethe outstandlng votlng stock of New Cruc1ble

femployees of New Cruclble) the Cruc1ble Fund the ESOP

‘ "Colt or‘1ts sub51d1ar1es) of an aggregate of 204 or more of ;j

l’«'
o 5 - \

;( ) New Cruc1ble shall not (1) termlnate any
hhpenSIOn pl““ COVerlng employees of the Companles or_i."'"

13(1’) take or. omlt to take ahy other actlon w1th respect to 3’


http://purpps.es

o

'any‘such plan, inneither'casefln'such-a'way.as5to“cause“"
hColt Operatlng or Garlock or any sub51d1ary of them to‘
',become llable to the Pen51on Beneflt Guaranty Corporatlon.»-l
| (d) . On and after the C1051ng Date, New Cruc1ble.
vhshall be bound by the prov1s1ons of the Flnal Judgment 1n'

»Unlted States of Amerlca V. RMI Co;pany, et al U S.»v“‘

o

yDlstrlct Court fon the Western Dlstrlct of Pennsylvanlaro
Civil Act;o_n No. 78 1108 dated July 29 1980 the Fmal;-j_':?

Judgment in’Un' eo States of Amerlca V. Allegheny Ludlum,lf

R Steel Corporatlon, et al U S Dlstrlct Court for the e ,rv;f";

ADlStrlCt of New Jersey, C1 11 No 4589, dated October 25

‘1948 and the Order to Cease and De51stv1n the Matter of

"Amerlcan Tron & S l 1nstltutef*et al Unlted States of .

1 Trade Commission,. Dthet No 5508

Ks
"
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:idated~Auguste10;'lé51%'acysucﬁdfinal Judgments and‘Oroer-mayt"
'bejamended'or‘modifle dvdurlng the perlod tnev are in’ 5
:effect; ana New Cruclole ShalL 1ndenn1fy and holo_Colt"
Vharmless in respect of any loss cost expense def1c1ency,
'llabliley or: damage resultlng from any v1olatlon of such |
~F1nal Judgments‘or Order by holdlng, Crucxble, New Cruc1blek'
:or any offlcer, dlrector, employee or agent/thereof |
.Holdlng acknowledges that coples of such Flnal Judgments and
Order have been prov1ded to Holdlng and Holdlng s, counsel

| :(e) So long ‘as’ the Term Loans shall not have been ‘f
1ndefea51blj repald or any 1ndebtedness shall be outstandlng;

,1/ ‘ S :
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X

’7under”the IDBs, New Cruc1ble w1ll dellver the follow1ng

';-flnanc1al statements to Colt (1) consolldated and consol-":a'*

*fldatlng balance sheets, statements of earnlngs and state-‘

1

Tments of changes 1n flnanc1al p051t10n for: New Cruc1ble and fi
'tagrusteel formeach flscal.year endlng after the~Clo31ng,;and .
;ffor.the period“thén“ended' prepared inxaCCordanceiwlth .
.'generally acceoted accountlng pr1nc1ples applled con51se
'yvtently wlth the Comblned Flnanc1al Statements, together w1thf“‘
k'the reoort *he"eon of AA or. PMM or other accountants of 4 &
‘recognlsed natlonal standlng acceptable to Colt (11) con—
‘aaso lidated and consolldatlng balance sheets, statements of |

,_earnlngs and statements of changes in f1nanc1al p051tlon at

- "the end or eacb of tne f1r three ‘1scal quarters of New
Czdcibleja:d’Crusteel*fordeacl flsca1 year endlng after the
sCloelng['and for thne quartell' and ve“r-to date perlods then

ffended prepa*eo in’ accoroance with- generally accepted

f,accouxtln; pri D i’ p 1ed con°1stently with’ the Comblnedi
~Financial Statements,;together w1th_a,cert1f1cate of-the-.'

~'chief.financialhofficer and‘President of'New CrUcible with'

'resoect thereto (111) at the same tlme they are dellvered "

‘to the Lendels, coples of any flnanc1al statements or other fff

! A

yflnancraljlnformatlon provlded to(the Lenders‘or any of .
pthem;'andi(iv)‘such‘other'flnancial data as Colt may reason{f-

- ably ‘reguest.
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_ ilfl; Sollong as . the Term Loans shall not have been =
1ndefea31bly repald or: any 1ndebtedness shall be outstandlng bf
under the IDBs, New Cru01b1e w1ll permit any person de51g—5:
| nated by Colt to v131t ‘and 1nspect any’ of the propertles of‘4
- the. Companles, 1nclud1ng w1thout'11m1tatlon their orlglnal
books of entry, and to dlscuss thelr affalrs; flnances and«A‘
accounts w1th thelr offlcers, all at such reasonable tlmes.
Iand as often as Colt may reasonably request |

| (g) SO long as . the Aggregate Colt Exposure shall
,exceed $10 oo0o, 000 oné person selected by Colt shall be a.
member of. the Board of Dlrectors of New Crucrble (out of a- |
total ‘of no more- than 'six members) | | )
'(h). u. S vPatent Appllcatlon No. 537, 135 and
: related forelgn patent appllcatlons for Method of Producrng,

‘Iron -Silicon Alloy Artlcles shall be retained by Operatlng.:

23;' Cruc1ble Stock. The- provrslons of thlS

Sectlon 23 shall remaln in effect so long as the Restrrcted
Securities, as. deflned in Sectlon 24 hereof shallvbe.f
outstanding, and shall inure to the beneflt of, and ‘be
_-énforceable by, each}successor to Operat;ng as aiholder

" thereof. ‘ o . |
: ‘la). Upon surrender at the offlce of the transfer
agent’ of any certlflcates representlng shares of Crucxble

>Ser1es A Preferred Stock or Cruclble Serles B Preferred

Stock, ‘as the case may be, for conversron into Cruc1ble
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'1'of Cru01ble Serles A Preferred Stock or: Cruc1ble Serles B

”Common Stock or upon surrender at such offlce of any

fcertlflcates representlng shares of Restrlcted Securltles

for exchange or transfer, the transfer agent w111, at the

~

'fexpense of ‘New Crucrble, issue’ upon such conver51on or:

1.

~_exchange or transfer new certlficates 1n such denomlnatlon
- or. denomlnatlons as may be requested for the .same. aggregate
‘number of shares of Restrlcted Securltles represented by the‘

“7;certiflcates so surrendered or for the number of shares of

Crucible Common Stock 1ssuab1e upon conver51on of the shares’ﬂ

0

- Preferred Stock as the case may be, surrendered, and

i

reglstered as such holder may request For purposes hereof,

'«f7<transfer agent shall mean such transfer agent as New}u

fCruc1b1e may app01nt from tlme to tlme.~

Upon recelpt of ev1dence satlsfactory to New

_Cruc1ble of the loss, theft destructlon or mutllatlon of

'«3any certlflcate for shares of Restrlcted Securltles and, in

the: case of any- such loss, theft or destructlon, upon

»3de11veryfof an agreement of 1ndemn1ty satlsfactory to New

' _Cruc1ble {a wrltten agreement of’ 1ndemn1ty by Colt shall be»

{ S
satlsfactory), or, in the case of any such mutllatlon, uponl‘

3

'.'surrender and cancelatlon thereof New Cruc1ble at its ﬂ",::}%

‘expense’ Wlll rssuela new,certlflcate for'the same,aggregate

AN



i-:number.of shares of such Restrlcted Securltleslrepresented
:yby such lost, stolen, destroyed or mutllated certlflcate.

_ r(b)’ Prior to the payment of any d1v1dends on the °
Restrlcted Securltles, the Board of Dlrectors of New ' |
Cru01ble.w1ll declare all suchvd1v1dends., Nothlng in . thlS ‘

subséctidn-(b) shall-be deemed”to*limit thefdlscretlon*of

the Board of Dlrectors to: declare such d1v1dends under the,

v

'.appllcable laws of the jurlsdlctlon of ltS lncorporatlon and”*'

.\.

1ts Certlflcate of Incorporatlon.

':_(c)_ New Cruc1ble w1ll not 1ssue any addltlonal
'shares of Cruc1ble Serles A Preferred Stock or Cruc1b1e
LSerles E Preferred Stock unless and untll all the‘shares of'
Cruc1ble Serles A Preferred Stock or Cruc1ble Serles E

Preferred Stock shall have been redeemed pursuant to 1ts

o Certlflcate of lncorporatlon or converted into shares of

’Cruc1ble~Commonlstock as the case may be. Notw1thstandrng
the precedlng sentence,'all shares of Cruc1ble Serles A |

' Preferred Stock or Cruc1ble Serles E Preferred Stock

' redeemed converted, purchased or otherw1se acqulred by New j
Cruc1ble shall 1mmed1ately assume the status of authorlzed
:but»unlssued preferred stock and»may thereafter, tO‘the- B
'rextent permltted by 1ts Certlflcate of Incorporatlon, be -

’ lssued upon proper corporate ‘action as. shares of another
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serles of the class of preferred stock of whlch the shares

v are a serles.‘f' |

(d) New Cruc1ble w1ll take no actlon whlch w1ll

;requlre or permlt New Crucrble to treat the d1v1dends .on the o

E shares of Restrlcted Securltles or any part thereof as
deductlble 1nterest payments on 1ts books or 1ts Federal

| state or local 1n"ome tax returns and w111 take no actlon i

whlch w1ll reoulre or, permlt, or could reasonably be

“-}f\expected to requlre or permlt, New Crucrble to treat the

v

d1v1dends on: the shares of Restrlcted Securltles or: any part g

thereof as deductlble interest under any prov151on of the

oy -
b P

"'InternalaRevenue Code'of 1954 as amended (the "Code"),

whether now in effect or hereafter enacted or adopted

’

: funless, in elther case,’such actlon w1ll not result in -
denlal of the 85% received deductlon presently prov1ded by
Sectlon 243(a)(1) of the Code (hereln called the "D1v1dends :d'

» Recelved Deductlon") to any -owner of the shares of o

Restrlcted Securltles who shall otherw1se be ellglble to
¢

clalm such deductlon.. In addltlon, New Cruc1ble covenants

)
not to- take any actlon voluntarlly Wthh could reasonably be

iw;f.expected to cause the D1v1dends Recelved Deductlon to be

i

o ellmlnated or reduced w1th respect to d1v1dends on the

A

hares of Restrlcted Securltles.'vy



- The covenants contalned in thlS subsectron (d) shall be
'hlnappllcable 1f the Code shall be amended after dellvery of
7'the shares of Restrlcted Securltles in such a’ manner as to
iprov1de that d1v1dends on. the shares of Restrlcted :
Securltles shall not be treated in whole or 1n part as
>Lf:e11g1ble for the D1v1dends Recelved Deductlon, Erov:Lded,-’,~

1 3however, that 1f, as a result of such Code amendment, only ab"

'“»,;portlon of the d1v1dends are. not treated as ellglble for thej”’”

D1v1dends Recelved Deductlon, New Cruc1ble covenants not to,f~?,h

';take any action voluntarlly whlch could reasonably bevf
femexpected to cause. the D1v1dends Recelvable Deductlon ‘to’ be
-n/ellmlnated or reduced w1th respect.to;the portlon of ther‘";

'leldends or shares of Restrlcted Securltles that remaln'
dfellglb]e for the D1v1dends Recelved Deductlon.

- (e) New Cruc1ble w111 not,,and w1ll not permlt

1.any of 1ts sub51d1ar1es or any aff111ate= to, become a party f;r,f

o

.'to or bound by any contract 1ndenture, agreement, 1nstru-
ment, charter prov1sron (except as: presently prov1ded 1n 1tsf
: Certlflcate of Incorporatlon) or authorlzlng resolutlon for"
’any serles of preferred stock or preference stock or any

fnote, debenture, bond or other securlty, under the terms of
' \‘y AR ‘ 'm,, _'ﬂgfu_ o _‘},*



et

x'lts Certlflcate of Incorporatlon.3

or. pursuant to- whlch the ablllty of New Cruc1ble to declare =

or pay d1v1dends on, to make any other dlstrlbutlons w1th

respect to, or to redeem or purchase any of the shares of
o Cruc1b1e Serles A Preferred Stock Cru01ble Serles E

Preferred Stock or any of 1ts stock ranklng on a parlty w1th“-”'

such shares of stock,fw1ll 1n any way be restrlcted, except

_'the Loan Agreement the Mellon Term Loan Agreement and the SN

htgchase Loan Agreement.,_{; i

(f)f New Cru01ble w1ll not take any actlon not ”'

r* fpermltted, nor w1ll 1t omlt to take any actlon requlred by

(g) At any tlme after the flfth annlversary of

2

f'the Clos;ng Date,veach holder of outstandlng shares of

Crucible Serles A Preferred Stock or Cru01ble Serles ‘E

‘Preferred Stock,'lf-such holder_shall be;Colt.or_anyaof its”"f

0

raffiliatesjor subSldiaries}pshallﬂhaye thefright'to.require.
. Newarucible to répufchase,iﬁpan 30 daYS'Uprfor wrltten‘

‘notlce,]all or’ any part of such holder s shares at a prlce.'
’-(the "Repurchase Prlce") equal to $100 per share, plus an_fcj

‘amount equal to the aggregate par value of undlstrlbuted

stock dividends accrued to and 1nc1ud1ng the date ‘on wthh

such shares are repurchased payable 1n cash out of funds

Vlegally avallable for such repurchase, prov1ded however,‘°

'that such holder S rlght to requlre New Crucible to repur—'

vgchase such holder s shares shall be subject to the condltlon'

~f£72 e :



Nees

’ Agreement and the Chase Loan Agreement

and the date on whlch such shares ‘are to be repurchased

precedent that New Cruc1ble _after g1v1ng effect to such

prepurchase, shall not be 1n default under any of the cove- 4

nants‘set forth in the\Loan_Agreement, the Mellon Term;Loan"

-

Any holder of Cruc1ble Serles A Preferred Stock ;'Q’_¢ﬁll

or Cruc1ble Serles E Preferred Stock des1r1ng to exerc1se f,“

its rlght pursuant to the precedlng paragraph shall glve

‘ notlce to New Cruc1ble by flrst class mall postage prepald

spec1fy1ng the number of ‘shares whlch are to be repurchased

"’Such holder shall surlender hlS certlflcate or certlflcates

A‘ev1denc1ng such shares to New Cru01ble on or after the datevfp*g .

Spec1f1ed and shall thereupon receive. payment therefor at

the Reptrchace Prlce

'Commenc1nc on che'fi th annlvelsary of the C1081ng -

"Date, no d1v1dends or. other dlstrlbutlons shall be pa1d on .

'any Suoordlnate_Stock, nor‘shall any shares of Cruc1ble

stock be purchased, redeemed or retlred for cash or .other-

wise unless and untll all requlred repurchases pursuant to-

'_thls Sectlon 23(g) shall have ‘been. made or prov1ded for,

except that New Cruc1ble may from tlme to time repurchasegfbr
shares of Subordlnate Stock ‘held by (1) the ESOP the |
Cruc1ble Fund ‘or any employee stock ownershlp plan for :
employees of the Company and 1ts afflllates who are covered

by a collectlve bargalnlng agreement :Wthh plan is

gualified under Sect1on~401(a) of the.Code, as such shares
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become dlstrlbutable to part1c1pants thereln (or thelr

”5beneflclar1es) by reason of the death, dlsablllty, retlre-'
'ment or separatlon from employment of such partlclpants and

vi(ll) Technology Metals 1n accordance w1th the terms and

'ffcondltlons contalned in the agreements contemplated by

f_Sectlon ll(e)

24 Restrlctlons on Transfer.' All shares of the:*l;h;yy

capltal stock of Cruc1ble retalned by Operatlng hereunder

.iljand all shares of stock lssued 1n exchange therefor or upon
”féff,tp;37 _”;conver51on or: transfer thereof or pald as a leldend thereon

fﬂ;;;.;t, i“_:“_(collectlvely,,"Restrlcted Securltles") shall be transfer-'ffi

'1ff&: i-f';. kyi'able only upon satlsfactlon of the condltlons specxfled in”

. thlS Sectlon 24, Operatlng and each rec1p1ent of such stock(

:of Cru01b1e 1n transactlons permltted by thls Sectlon 24 are

y - hereln collectlvely referred to as the "Permltted Holders"l“ !

P,

"5_(a)_ Restrlctlve Legend Except as prov1ded 1n ﬂ'{<~'“

*Sectlon 24(e),‘each certlflcate representlng Restrlcted
‘-'Securltles shall bear a 1egend in substantlally the follow—}d<u”

'1ng form.«’
, ‘"The shares represented by thlS certlflcate have

e v ‘not been reglstered under the. Securities Act of’ 1933,-
~:y. .. . . as amended, and may not be.transferred in the absence.
e o+ of such reglstratlon ‘or-an exemption therefrom under

R such Act.  Such shares may be transferred only in' _ o

e e ‘ compllance with the- condltlons specified in ‘the:Pur— =

chase Agreement. dated as of November 5, 1985, among CMC 3[

" Holding Company, Inc., The Employee Stock Ownership.-

» Colt Industries Operatlng Corp and Garlock Inc, a;t"p
gcomplete and correct copy of whlch 1s avallable for

‘Plan of CMC Holding Company, Inc., Colt Industries Inc,f;v



flnspectlon at the pr1ncrpal offlce of Crucrble
.~ Materials Corporation and will be furnlshed w1thout
. -~ charge to the holder of such shares upon wrltten
f‘request no . : . , _

?(b) Restrlctlons on Transfer of Crucrble Common ,’

‘StOCk' The Permltted Holders may,,w1thout the consent of

_'New Crucrble, sell, transfer, or otherw1se dlspose of
)

Qf‘Restrlcted Securltles (1) to New Cruc1ble, (11) to any

”yTAfflllate of Colt, (111) subject to compllance w1th Sec—d&’

.ftlon 24(d), to any Afflllate of ‘a.’ Permltted Holder,.whlch
."Afflllate 1s an Instltutlonal Investor, (1v) 1n an offerlng
”hwhlch lS reglstered under the Securltles Act of 1933, as o
'ffamended (“1933 Act") or (v) subject to compllance w1th
',Sectlons 24(c) and (d), in an offerlng (whether or - not to‘an'y
?:Afflllate of the transferor) whlch 1s exempt from the
dreglstratlon requlrements of the 1933 Act.v The Permlttea
)Holders may sell transfer or otherw1se dlspose of “ |
'_Restrlcted Securltles to any other Person w1th the consent
"of New Crucrble The prov1srons of thls Sectlon 24 shall
--not apply to the conversron (w1thout transfer to a thlrd
fparty) of Cruc1ble Serles A Preferred Stock 1nto Cru01ble
’Common‘Stock.‘. | o

"(c) Notlce of Proposed Transfer, Oplnlon of

Counsel ‘ Prlor to any transfer of any Restrlcted Securltles ;V

"*pursuant to Sectlon 24(b)(v), the Permltted Holder shall

v_glve ‘written notlce to New Cru01ble of lts 1ntent10n to. 3

i

‘“’f75.f.u«:



‘f_effect such transfer and to comply w1th thls Sectlon 24(c)
Each such no*lce shall enclose an Oplnlon of Cravath
Swalne & Moore or another natlonally recognlzed 1aw firm to“
the effect that ‘the transfer may be effected w1thout regls-
tratlon of such Restrlcted Securltles under the 1933 Act
"i Such oplnlon may (but need not) ‘also 1nclude such counsel s
adv1ce to the effect set forth 1n Sectlon 24(e)( ) Upon |
de11very of,such notlce and - oplnlon to New Cruc1ble (and
f'icompllance with Sectlon 24(d)), the Permltted Holder shal1
':bthereuoon be entltled to transfer such Restrlcted Securltles'
;nyaccorqance.w1thtthe terms,cnereof;‘>ig}“:wzl |
R : g

“*'(d) .Requirementshof Certain'Transfersfh»Brior to .

-

VaPV'cransfer 0 any Res*rlctedlsecurities'pursuant»to Sec- - -
'w}t;cn.zé(L)(:;:y orf24(b)(v),7thefPermitted Holder.ShalI“g{Ve’
fuw;zt.enﬂncclce to New Cruc 1 of its ntentlo '*o effect‘“

vh-such”transfer.andgto comply m1th thls Sectlon 24(d) Each s't

Lo

"-suCh‘notice-sha l‘enclose ( ) tne Mrltten representatlon of

the transferee that 1t is acqulrlng such Restrlcted Secu-f

1

.,r1t1es for 1nvestment and not w1th a v1em to the dlstrlbu-‘

"-ctionlthereor'(cubject however to. any recu1rement of law'

that the ‘dist rlbutlon thereof chall at all tlmes be- W1th1n
the contro‘ of such traneferee), and (11)'the wrltten'
agreemenc of‘such transferee to be bound by the prov151ons']

of tnls Sectlon 24 aplecable to it as a Permltted Holdel

\
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(e) Termination of Restrictiohs-'-The:rest

i tlons 1mposed by thls Sectlon 24 upon the transferabn

'hRestrlcted Securltles shall cease and termlnate as tc
.partlcular Restrlcted Securltles at the flrst to occu
(i) the Permltted Holder (or prlor Permltted ‘Holder)
5Restr1cted Securltles sha‘l ‘have dellvered to New Cru
tan opinion of Cravath Swalne & Mooreaor‘another nat1
.recoénized law flrm to the effect that the restrlctlo
‘-imposed.bV'thls Sectlon 24 are no longer requ1red in
‘to assure compllance by New Cruc1ble w1th the 1933 Ac
(11) such Restrlcted Secu

'such Ree*rlcted‘Secur'tles,

"ﬂfshall have been transferred pursuant to: Sectlon 24(b)

’

vorg(1;1) New Cruc1ble.1s a reoortlng company under th
. Securities Exchange Act of '163%,° as amended (thevﬁl?B
?ct"),.and tradﬂuJ-lzlthe'class ofdcapjtal"t ¢k in-w

'such ReSurlCteO Securltles are 1ncluded 1s ef:ected o]

-natlonal SGCLrltl exchange or is repO”tPQ througn t

'automated quotatlon system of a: reglstered securltles.

=

assoc1atlon,.atconsolldated'transactlon reportlng sys

a SImllar generally recognlzed automated securltles ot

h.,quotatlon system. . The" restrlctlons 1mposed by thls S

tlon 24 upon the transferablllty of Restrlcted Secur1

(L

fshall cease and terminate as to all Restricted Securi

v’December 31, 1999 . Whenever such restrlctlons shall.

~and terminate as to any Restricted Securities,'the'Pe
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g'shal-_haVe reglstereo any of 1ts securltles under the ?f'

ments of tne 19

o ‘

Holders shall be entltled to recelve from New Cruc1ble,

"w1thout expense,_new cert*flcates of llke tenor for such

iRestrlcted Securltles not bearlng the legend set forth 1n

~ section 24(3) o ¥ o '"lyf,-"rtf?"fff SRR

25 Reglstratlon Rlohts f“( a) . Demand Reglstratlon

Rights. Upon ‘the wrltten request of a Reglstratlon R1ghts~_

-ﬁ-Holder made at any t1me after the flfth yearly ann1versary*’53

of the C1051ng Date or such earller date as New Cruc1ble

e

~

1933 Act or'have become subject to the reportlng requlre-f.

.ct, reoues::ng tnat New Cxuclble e“ectt'

't,-«

the’ reglstr tion under the 1933 Act of all or some of the. .
ivshares oF the Cruc1b;e Serles P Preferred Stock and/or"yf‘

“Cl ible Common Stcck Leli by sucn'Reolstratro nghts

[
0,

oldex s_(the-"RegiStered S: :P") a“d coeclzylng the numoer'"”

of -such shares intended.to be sola or, otherw1sewd1°tr1buted .

. and the:intendedimethodtornmethod, or;dlsposrtlon, New

Crucibie‘wili‘ﬁse its.bestuefforts{toreffect the,registrae

N . I

‘:ftlon unoer the l°¢3 Act, oftsuch*Registered”Stockvforhdis-v
-p051tlon 1n accordance w1th the 1ntended method or methods

of d150051t10n stated in such request Each reglstratlon

j K
reouested pursuant to thls Sectlon °5(a) shall be’ effected

Y A

1by rlllng of a reglstratlon statement on_ an approprlate form'f:

e

_selected by New Crucible which is the most expedient form
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" then permltted w1th respect to the . proposed offerlng by the

Securltles and Exchange Comm1351on ("SEC")

(b) Expenses of Reglstratlon Under Demand Raghts.m
- The Reglstratlon nghts Holder shall pay all reasonable B

- out-~ of pocket expenses incurred 1n connectlon w1th any

request for. reglstratlon pursuant to Section 25(a) 1nclud- i:'
1ng, but not llmlted to reglstratlon and f111ng fees,- |

underwrltlng dlscounts, comm1ssxons and expenses prlntlnd
:expense; Fees ano e\penses.of legal counsel for the Regls-ﬁffgif.ﬂd
,tratlon nghts Holder and New Cruc1ble, BLueuSky-counsel;l. N

' account;ng 1ees,~transrer agent and reglstrarbfees, and;aané5t”5

Aother expensesﬂincidentalvtousuch reQistration‘statement

v'(andaalljamendmentSfthereto), 1nclud1ng those expenses _;,»gl

“incurred in connec:;cr-witk the’ prlntlng, fi llnc and dlS— )

> R - -
K L .<«

~tribution of any orelim 1narv"prospectus and the flnal%'7r'f;5f'x':'

prospeCtuS.‘ . p.‘_f : ) .-’1 ; . L ‘ ,‘.,‘ ‘ :;ra

(C)V'Limi:a*ions, COnO‘thnS-anQ Ouallrlcatlo 1s- to. -

‘Obllgatlons of New Cruc1ble Under Demand Reglstratlonw_tr*
B . L

Anghts The obllgatlons of New Cruc1ble to use its bese_w

’.‘7

"'efforcs to effect redﬂstratlon of Reglstered Stock pursuant -

to Sectlon 25(a) are subJect to the follOW1ng llmltatlons

!

(1) the- rlght to requlre reglstratlon of shares of
y Y

Reglstered Stock pursuant to Sectlon 25(a) may not be },

b 79.



N

y exercxsed by any Reglstratlon nghts Holder more than

f_fﬁonce in - any 14 month perlod nor more than 2" tlmes by

riall Reglstratlon nghts Holders in the aggregate,:fh{,

| (11) New Cruc1ble shall be entltled to postpone for\
I“acrea onable perlod of tlme the flllng of any reglstra-
:tlon statement requested pursuant to Sectlon 25(a) 1f_
‘at*the»tlme 1 recelves the request for reglstratlon 1t
;jdetermines in 1ts leasonable Judgment that such |
:yreglstratlon and offerlnq would materlally 1nterfered
{;w1th any flnan 1ng, acqulsltlon corporate reorganlaae';
tlon ‘or. other materlal transactlon 1nvolv1ng New h N
lCruc1ble and promptly glves the Reglstratlon nghts
.:holoer:w‘rtten notlce_olisuch»determlnatlon If New
.mcruclble.shallﬂso.postoone-thé'filing-ol a reglstrat10n~'

B statemer:, the Reg:i st* 1on Rlcnts Holder snall nave

the" rlqh- to wlthdraw tne request for reglstratlon by S

"fglvlhq mr ten n 1ce To Nem Cluc1ble w1th1n 30 days

'fafter recelpt of the notlce of po)tponement and such
._request shall ‘not be oounted for the purposes og l;f;‘
Sectlon 25(c)(1), | l' |
(1‘1) an’ offerlng under Settlon 25(a) shall be.:“
t'pursuant to a flrm commltment underwrltlng, the manag-

?jlng underwrlter or underwrlters of whlch (together, the'1o

'g»"Managlng Underwrlters“) shall be selected by the o

s
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:Reglstration nghts Holder and approved by New Cruc1b1e"
(whlch approval shall not be- unreasonably w1thheld)
(1v) New Crucrble shall enter into an underwrltlng
_agreement wrth the underwrlters for such offerlng
'contalnlng representatlons and warrantles by New‘-
~tCruc1b1e and other terms and provrslons appllcable to fuﬁ
'VNew Cruc1b1e as are customarlly contalned 1n under--“

‘wrltlng agreements w1th respect to secondary dls—7

‘_trlbutlons, -and

(v). In lleu of effectlng any regrstratron‘k
| hrequested by a Reglstratlon nghts Holder pursuant to.'
hisectlon 25(a) hereof New Cruc1b1e may elect to
repurchase from such Reglstratlon nghts Holder the
number and class of shares spe01f1ed 1n\such request.
h;-If New Cru01ble w1shes to exercise such electlon, then

’New Cruc1ble shall dellver to such Reglstratlon“nghts
haHolder-wrltten_notlce to such effect (the "Electlon

' Notice") not later'than-ds-days'foliowing the recelpt
ii;by New Cruc1b1e of any such request for reglstratlon.
such notlce shall constltute ‘a blndlng commltment of
'New Cruc1ble to purchase all (but not part) of such '

-~ , e

‘ spec1f1ed shares on the date set forth 1n the Electlon
w

.'dNotlce (which. date shall not. be later. than 30 days

[

ﬁafter dellvery of the Election Notlce) at the Publlc

l

.fOfferlng Prlce.' The Publlc Offerlng Prlce shall be‘
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[

-!the price at whlch such shares.mlght otherw1se be'j.
.\offered to the publlc as of the date on whlch such
lshares are. to be repurchased 1ess the customary
”-.underwrltlng dlscounts as shall be determlned by ‘the
'_phanaglng Underwrlters,‘whlch determlnatlon shall be':
{'based on the cr1ter1a such. Managlng Underwrlters

opcustomarlly con51der in establlshlng the offerlng prlce'

'fﬂln connectlon w1th a publlc offerlng.»g'fufﬂj' '_L{;A QQV?'

_ (d) Plggy-back Reglstratlon R;ghts. If New :
Cruc1ble shall propose to flle before January 1 1996,,a_-
"freglstratlon statement under the 1933 Act w1th respect to

-

any of 1ts securltles, New Cruc1b1e shall glve each Regls---

"A'tratlon nghts Holder notlce thereof at least 45 days prlor 'f-»f

.vto f111ng and shall use 1ts best efforts to 1nclude such ‘

number of shares of Reglstered Stock 1n such offerlng as -

’ each Reglstratlon nghts Holder shall request w1th1n 30 days ’

of 1ts recelpt of the notlce from New CruC1ble, upon the
' same terms (1nclud1ng the. method of. dlstrlbutlon) as‘suCh

offerlng 1s belng made.

‘(e)f Expenses of Reglstratlon Under Colt s Plggy-

‘back-Rights.f In connectlon w1th any request for‘

R



reglstratlon pursuant to Sectlon 25(d), New Cruc1ble and
'_each Reglstratlon nghts Holder shall each pay 1ts pro rata"
Ashare (based upon the respectlve publlc offerlng prlces of
:;the ‘securities covered by the reglstratlon statement) of the
f;reasonable expenses of the offerlng covered thereby,-lncludid,
ing their resoectlve pro. rata share of reglstratlon and
'-flllng\fees, underwrltlng dlscounts, comm1s31ons and expen4-

:ses, printing ewoenses, expenses 1ncurred 1n connectlon w1th

‘l

"rtne pr'ntlng, fl’lng and dlscrlbutlon of any prellmlnary

-prospectus and the flnal prosnectus fees and expenses of

Blue Sxy counscr, 1nsurance premlums and any other exnensesf'?
1nc1dental to such reglstl tlon statement (and all amend—

mentsvthereto); nrcv1ced howeveri'thac New Cruc;ble-and

~each Registrazion nlgnts_Holder sh ll each paj 1ts owT: ' legal ...
o . . R : ) - e :

- fees and expenses (other than’Biue Sky,counsel) ‘and New

Crucible shall pay all transfer agent and‘registration»fees;

() L‘mitatiéns, Condltlons and. Quallflcatlonc to

Obligations of New Cruc1ble Under Dlggy back Reglstratlon

'Rdghts. The obllga 1ons-of New Cruc1ble under Sectlon)ZS(d)‘

\

. are subJect to the folthlng llmltatlonc - "\

(i) the number of shares o‘ Reglstered Stock held

,’by all Reglstratlon nghts Holders wnlch may be
v\

flncluded 1n New Cruc1ble s 1n1t1al publlc offerzng
/ . ' p

under the 1833 Act Snall con51st of not more than
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: 8. percent of the aggregate number of shares to be ;f:

S 1ncluded in such offerlng, prov1ded that 1f Operatlng

o
shall make the electlon pursuant to Sectlon 1(1)

*b hereof, such percentage shall be 1ncreased by 80% of

~,the 1ncreased percentage of Common Stock retalned by

['_Operatlng as: of - the C1031ng Date on a fully converted

»h{ba51s as a result of such electlon. For purposes of

\

'such calculatlon, shares of Cru01b1e Serles A Preferredq

%

‘_1Stock or Cru01ble Serles B Preferred Stock as the case__7“

1'may be, shall be welghted by means of the then appll-» o

cable conver31on prlce,'uf

(11) any notlce of conver51on of Crucxble Serles A o

'_Preferred Stock glven by a Reglstratlon nghts Holder fi_“

"'1after its request pursuant to Sectlon 2b(d) above shall;‘

'tbe revocable until: the 1ast bu51ness day prlor to the
»heftectlve date of any reglstratlon statement coverlng
‘shares of Cru01ble Common Stock 1ssuable upon such
,conver51on (and may, at the optlon of such Reglstratlon
v;nghts Holder stated in- 1ts hotlce of conver51on, be
j'>subject to c1051ng of the sale of such Cruc1ble Common‘
AStock follow1ng effectlveness of such reglstratlon -

‘statement), but for purposes of calculatlng the llm1ta—4'

'tlon in Sectlon 25(f)(1), such conver51on shall be



4

'deemnd to have occurred on‘the datc of lts.request
7pursuant to Sectlon 25(d), | | .
»7." e (111) the Managlng Underwrlters ‘shall be of recog-L
fnlzed standlng and selected by New Cruc1ble and l |
‘ fapproved by Col* (whlch approval shall not ‘be unrea—
17sonably wlthheld), | R .
(iv) New Cruc1ble shall not be obllgated under Sec—

B K tlon 25(d) to efrect reglstratlon of any Reglstered
lStockpas part or a rengLlfulon relatlng solely to a “
.stock optlon or other employee beneflt plan, a mergerA
‘or consolldaclon hlth anothe1 coxporatlon or an achI-:i_;?i
151t10n of - assets, and»‘ |

_(v)-Nex CLuc1ble ma?, at‘any tlme andxat'its>SOlea
' :discretion,pﬁltnaraw’a reglstration state meat_and'

anandon in'the entlretyvany}proposed,offerlndgreferred;

to in_.Sec_tion 25(d). o | -

(g):'Procedural Ob 1qatlon= in Con inection w*th

RegiStrations; In connectlon w1th any reglstratlon by New

Cruc1ble pursuant to thls Sectlon 25, New Cruc1ble shall
i) furnlsh to each Reglstratlon nghts Holder and
underwrlter such number of coples of any prospectus
'(1nclud1ng any: prellmlnary prospectus) as each may
'fn'v ." L .”'_d'jreasonably request in order to fac111tate the dlsp051-

tion of.the Reglstered Stock to bevsold or:otherwlse



‘rigsale of tne Reglstered Stock

jdlstrlbuted bY the Reglstratlon nghts Holders and any
.7underwr1ters,vggw"“ ‘ ‘. . o S

(11) use 1ts best efforts to quallfy the offerlng

't7under appllcable state Blue Sky or securltles laws as o

fmay be necessary to enable the Reglstratlon nghts

K}Holders and any underwrlters to sell or’ otherw1se ~-“
. ‘- :

'ifdlstrlbute the Reglstered Stock pursuant to thls Sec-u L

**tlon 25 prov1ded however, that New Cruc1ble shall not

r*;for any such’ pulpose be requlred to ouallfy generally

‘rto do’ bu51ness as a Iorelgn corporatlon 1n any Jurls- j}’*f

".”olctlon where 1»-15 noc so ouallfled[ 'or to sunject

7

”71tsel‘ to tayat1on in any such Jurlsdlctlon ] or to

jconcent to aerer fsegylce of - process 1n any such

li

'(iii);tsewftslbestleffolts to cause such reglstra-

%gﬁtion;statement to remain’ cu“rent for 90 days follow1ng

I

F

'its”effectiye{date=orﬁsu h lesse* perlod as . the manag— -

E 1ng underwrlter (or the Reglstratlon nghts Holder) may
. -agree,- anc " o " ‘ .
(1v) use 1ts Dest efforts to obtaln 1nsurance

tvagalnst any 1°30 Act llabllltles of the Reglstratlon B

thgnts Holders and aoy underwrlters, r allegatlons

V*ythereof arlslng out of the - reglstratlon, offerlng and




~

o

B - . . Ll o

;- . R . [N
D . . Lo

. . h 2 .

'x(h) ‘Indemnification.' The . followlng shall govern

.each reglstratlon by New Cruc1ble pursuant to thls Sec-

N

*tlon 25

:f}: (1) New Cruc1ble w1ll 1ndemn1fy and hold harmlessj_iv."i

each Reglstratlon nghts ﬁplder, each underwrlter of
. "Reglstered Stock the"r respectlve dlrectors and

i) K
!

offlcers and - each Person,_ll,any, who controls any
tReglstratlon Rlahts Holdev -or’ any such underwrlter'
: »

‘=;w1th1n the me nlng of Sectlon 15 of the 1933 Act

. . . .~,1r

'agalnst any and all losses, clalms damages or llablll-{,sﬁf

- tles (1nclud1ng m1thout llmltatlon settlement costs) to

\
4

. whlch they or any of them may become subject under the

.‘s1933‘Act,*l93éHAct” or otherw1se,.1nsofar as such

g

|
0
0
4]
(D.
0
O
’_'
m
’J
=5
0

;‘,‘damages;cr]liabilitzes,(or_actlons{in
“""fj*;j“',*, A T

respect tnereof) arlse out’of or are~baseouupon any

'untrue statement or alleged untrue statement of any

hmaterlal.factvcontalned in Such reglstratlor statemen

,\\

prospectus or any amendment or supplement thereto,,or>

‘rv

any related prellmlnany prospectus, or. arlse out of or
: i :

are oased upon the om1551on or alleged om1ss1on to

'state thereln a materlal fact requlred to be stated j~‘

= . l

: thereln or necessary to make the statements thereln not

L _ » A ‘
o mlsleadlng,_and w1ll relmburse them for any legal[01
other expenses reasonably 1ncurred by them 1n connec-

‘ ]
’,tlon W1th 1nve=t1gat1ng or defendlng any such loss
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Y clalm, damage,lllablllty or actlon, prov1ded however,.
‘that New Cruc1ble w1ll not be llable to any Reglstra-hr’M
tlon nghts Holder in any such case to the extent that

any such loss, clalm, damage or llablllty arlses out of

or is based upon an untrue statement or alleged untrue"

statement or omlss1on or alleged om1551on made 1n any

\

of such documents in rellance upon and in conformlty

i

w1th wrltten 1nformat10n furnlshed to New Cruc1ble by

such Recl r*tlon: a +s nolderispec1f1cally f01 use

[

‘_therein;,_ b 1ng understood that none of thlS Agree- S

.ment, tne Dlsclosure Letter, the documents forms of

whlch are attached as Exhlblts hereto, the balance ‘

‘sneet referred to lr'Sectlon S(d) or any other document

Crﬂ;nformsCLCnfprenarec,or furulshed 1n connec .,with»ﬁ

;the‘transaCtloac contem l ' o hereby shall constltute

{

1nrormatlon zu"nlshed in wrltlng to New Cruc1ble

soec1rlcar_.“for use thereir Sucn 1ndemn1ty snall be“

in addltlon to any llablllcy whlch New Cruc1b1e may

otnerwlse have,‘;,f"‘ ﬂf‘,lfff,yylwif’yyj>g-”'
(14) each Reglstratlon nghts Holder w1ll 1ndem—

kK

nlfy and hold harmless Neh Cruc1ble, 1ts dlrectors and
offlcere ano each Person, 1f any, who controls New

Cruclble w1th1n the meanlng of Sectlon 15 of the 1933
: { e
-Act, agalnstrany losses, clalms, damages or llabllltlesj_

.(including;without'limitation SettlementacoSts) ;o'}




}whlch they or any of them may become subJect »under the‘

"1933 Act the 1934 Act or otherw1se, 1nsofar as such

“losses, Claims, damages or llabllltles (or actlons 1n

.“respect thereof) ‘arise out of or are based upon'any,

;untrue statement or:" alleged untrue statement of 2

‘materlal fact contalned 1n such reglstratlon statement

;fprospectus or any amendment or supplement thereto or

u

'Tany related prellmlnary prospectus or arlse outtof or

\

-

;are baseo upon tne omls 1or or the alleged om1551on to ke

;state thereln a materlal fact requlred to be stated

S

hereln or necescary to make the statements thereln not

\ s . /,'A.

‘mlsleadlng, in each case to the extent that such“untruet

&

'statement Or alleged unt’ue‘statement or om1551on*or

alieged omlsszon was ma de in rel:ance tpon and lnl
‘conformity with written inf orm fon f shed to“New CA '

;Cruclble by such Rengtratlon nghts Holder spec1f1~yf

N .’

"
#

','Ca’ly for use ther;-r (cubject to the unaerstandlng
R ‘AU_,

.Istated 1n the second to the last sentence of Sec—

i
.w

hvtlon /5(h)(1),_anc w1ll relmburse any legal or other

L . :\

'exoenses reasonably 1ncurred by them in connectlon w1th“:

i
i

-1nvestlgat1ng or oefendlng any such loss, clalm,u"

4

'damage, llablllty or: actlon.' Thls 1ndemn1ty w1ll be 1n‘

k

addltlon to any llablllty whlch any Reglstratlon Rightsj;f

'_Holdel may otherw1se nave,.fc"aff} f ‘dfﬁ f A

v




‘party o

-

(111) promptly after recelpt by an 1ndemn1f1ed

1‘party of notlce of the commencement of any actlon or cffi

)

"ﬁﬁproceedlng 1nvolv1ng a cla1m referred to in this .

y'Sectlon ZS(h), such 1ndemn1f1ed party w1ll 1f a claim'f

\,. /

f:1n respect thereof 1s to be made agalnst an 1ndemn1fy--
’1ng party under this Sectlon 25(h),3g1ve wrltten notlce'

“to the.lndemnlfylng party of the commencement of such

. \

actlon or: proceedlng, prov1aed however,'that the

”5‘fa11ure of GD) 1noemn1‘1eo party to glve notlce ‘as-

- prdvided herein shall noturelieVe?the indemnifying i;.fr

1ts obllaatlons unoer thls Sectlon 25(h),

H,

except‘to the\ tent that the 1ndemn1fy1ng party 1s.

2

Lactually prejudlcec y sucn fa11ure to glve notlce., In-

‘case any such aczion or”proceeclrg 1s brought acalnct

anindemnified party, the indemnif j;ng pa rty wiil be-
entitled to”participate’in and to,assume~the.defense

~therecs, e -“e e“tent tn T oits may wlsh wlth counsel

|

.reasorably satlsfactory to . such 1ndemn1f1ed party, and}l*
“:yafter notlcevrrom the 1ndemn1fy1ng party to such

llndem“r-led party of 1ts electlon so to assume'che
:bde ense thereo-, the 1ndemn1fy1ng party w1ll not be
:f_llable to .such 1noemn1f1ed party for any legal or othervy

5ehpenses subsequently 1ncurred by such 1ndemn1f1ed | .

'nlparty in connectlon w1th the defense thereof "~ No

.

,1naem 1fy1ng party w1ll consent to entry of any

- '90



-judcment or enter 1nto any settlementxwhlch does not ;;"

'ilnclude as an uncondltlonal term thereof the g1v1ng by
_the clalmant or plalntlff to such 1ndemn1f1ed partv of
a release from all llablllty in respect to such clalm,h

actlon or proceedlng.

h26.A nght of First Ofter. If Colt or any~of its

ISub51d1ar1es or afflllates w1shes to sell all or part of the »“,?

~

‘.Restrlcted Securltles held by 1t to a thlrd party atvanv “f "t.ﬁ
tlme on or before the flfth'annlversary of the C1051ng Date
(the "Flrst Offer Perlod"), Colt or any such sub51d1ary orlh
: afflllate shall flrst be obllged to offer to sell. such |
._shares to New Cruc1b1e in accordance w1th the procedures set S
forth 1n this Sectlon 26. In: order to initiate 1ts rlght to .
sell the Restrlcted Securltles to a thlrd party durlug the v
fFlrst Offer Perlod Colt or 1ts sub81d1ary or afflllate, as
the case may be, shall dellver to New Cruc1ble a ;;lfg ;"‘
notlflcatlon (the'"Flrst offer Notlflcatlon") descrlblng a
‘proposed offer to sell such shares of Cruc1b1e for such

q)

fprlce as shall be . specmfled in such Flrst Offer Notlflcatlon
.(the "Offered Shares"tand the "Flrst Offer Sale Prlce" o
'respectlvely) ?he Flrst Offer Notlflcatlon shall -

(1) adv1se New Oru01ble that Colt or its subs1d1ary or
_afflllate, as the case may be, de51res to sell the Offered e
Shares to a thlrd party (whlch thlrd party need not be |

kuown,_but_lf known w;ll be_named), (11) state the proposed

o1



L.First'Offer sale Price,A(lll) set forth the other materlal
”'*terms of the proposed offer (the "Other Flrst Offer Salel‘
S-Terms"), and (1v) glve New Cru01ble the optlon to purchase
the Offered Shares at the Flrst Offer Sale Prlce and upon

fthe Other Flrst Offer Sale Terms._:;r :

- (b) Wlthln 45 days after the glVlng of the First iaJ

'Offer Notlflcatlon,\New Cruc1ble shall qlve notlce to Colt,‘

,"ior its. sub51d1ary or afflllate, as the case may be, to the :fp57

oy

]

v“h”effect that- _'.h' §f~5.ﬁ*f551?'"
| ’ (1) New Crucrble.has elected to purchase the‘uy
fh Offered Shares,;ln whlch event such notlce shall .
| 'constltute a blndlnq commltment of New Cru01ble to
purchase the Offered Shares at the Flrst Offer Sale
'vPrlce and upon the Other Flrst Offer Sale Terms on the‘
date spe01f1ed 1n such notlce (whlch date shall not be
‘later than 5 days after dellvery of such notlce), I
(i) New Cruc1ble does not w1sh to purchase the
Offered Shares, in whlch event Colt 1ts sub51d1ary or
.ffafflllate, as the case may be, shall have the rlght at
.'::any tlme for a’ perlod of six months after recelpt of
”'Such notlce to offer to sell all or: part of the 0ffered>
'-shares to any thlrd party upon terms .and condltlons ‘no.

'less favorable than the Flrst Offer Sale Prlce and the

"‘Other Flrst Offer Sale Terms.

'fff}ngf



[

‘If New Cruc1b1e falls to glve such notlce in response to.the*
iFlrst Offer Notlflcatlon w1th1n such 45 days, New Cruc1ble"
vshall be . deemed to have glven notlce in the form’ set forth
in clause (11) above.f If New Cru01ble falls to" fulflll the'"
_obllgation to purchase the Offered Shares pursuant to clause
(i) above, then, in: addltlon to all other avallable
remedies, Colt, 1ts sub51d1ary or afflllate, as the case may“h
Z_be, may at any tlme for a perlod of six months after“such s
: default,»offer to sell all or a part of the Offered Shares;'ff
.'to any person at any prlce and upon any otherlterms.kf:Pr |

‘27a Entlre Agreement. ThlS'Agreement,vthe Exhl—l”

"f‘blts Hereto and the Schedules contalned in the Dlsclosure ,pf
Letter set rorth the entlre agreement of the partles w1th
4respect:to the purchase and sale of shares hereunder,vand’
'supersede any and all prlor agreements or. understandlngs S
between the partles hereto w1th respect to such transactlon.

v

28 Blndlng Nature. Thls Agreement shall inure to;f

'the beneflt of and be blndlng upon and enforceable agalnst :
- the successors andva551gns of Holdlng,vthe ESOP, ;Colt,
croperating and Garlockl 1nclud1ng w1thout llmltatlon New

: Cru01ble as the successor to Holdlng.'

-429.m Amendments- No A551gnment.' ThlS Agreement may

,

be'amended' superseded cancelled, renewed or extende,'andv:”
the terms hereof may be walved, nly by a wrltten 1nstrumentv

'51gned by the partles or, in. the case of a walver, by the

93



'-party wa1v1ng comp11ance. Th1s Agreement 1s not as51gnable,

otherw1se than pursuant to Sectlon 1(3) or l(k) or by

ﬁoperatlon-ofilaw;'..vff'}f'hfi- 'y .;;“A.r.

'30.V,Severab111ty of Prov151ons._ If any prov181ond'

or any portlon of any prov151on of thls Agreement or the
f.apollcatlon of any such prov151on or any portlon thereof to3;'
';any person or c1rcumstance; sha1l be held 1nva11d or unen—a
'forceable; the remalnlng portlon of such prov151on and thel3
”;fremainlné‘pr‘v151ons of. tnls Agreement‘ orfthe appllcaolonn““
ﬁ:of such prov151on or‘portlon of ‘such prov1s1on as i's. held
?anvallc or‘unenforceable to persons or c1rcumstances other T

“.‘than those as to whlch 1t rs held 1nva11d or unenforceable

e \:’,_ ~.

»‘sha l not: De af fecte ‘tnereby

|J
D
4
1
ct
(8
o
o1
m

32

Jefiniz 'Eor'purposes'of.this Agreement,

_the llowing terms shalléhave'thevrespective'meanings“set

- forth or referred to'in this Sectien 30:

i(a):.The e"" "Az" shall have the meaning 'set

\

forth in’ Sectlon 3(a)

(b). The term "Afrlllate ,Shalidmeanvany Person

'lerectly or‘lndlrectly controlllng, contrdlled,by or.under"
: dlrect or 1no1re t:common control w1th another Person and

:snall 1ncluqe 1n the case of the Permﬂtted Holders (1) any

‘, Ky

'-Person who 1s or: has been w1th1n the past flve years from
'the date:hereof' an. offlcer dlrector or benef1c1al holder

,of'at]least 52vof the outstandlng Common Stock of the



Cye

E Permltted Holders and the spouse, parent~or~childvof'any

'such offlcer, dlrector or holder, and (11) any Person of

'whlch the Permltted Holders or an Afflllate (as deflned in f;”'

clause (1) above) of'the Permltted Holders~shall dlrectly

‘ orvindirectly, elther benel1c1ally own at least 5% of the-i
-outstandlng equlty securlcles or constltute at least a 5/

. part1c1pant | “

(cj The term "Agcregate Colt Exposure shall ﬁéahf
K the«sum of (15 tne aagregate pa1 value of’ Cruc1ble Serlesbp
‘Preferred Stock held of record or . beneflclally by Colt and
:1ts sub51d’ar1es, (11) the aggregateAunpald pr1nc1pal amount
» ofj and'accrued:lnterest on,:the ;ndebtedness‘outstandlng "“
‘iunder the‘lDEfs)'and{(ili)-thelagqregate3uno aid prlnc1pal
1amounf.e:,vand accrued interestcon; tho 1noeotedness ouc—v.
.standing unde;lthe:Mellcn Term Loanlkgreement and the Chase»?
'_Zoan’Agreenent. | ;
:(d)'~The term."agreementfishall mean thls Purchase’

L. .

Agreement. - . . -,

(e) The term ﬁAssignment"fshallhhave the meaning

. set forth in Sec-lon 1(1)
(f)‘ Tne term ”Change in Cont“ol" shall have the.
meanlng set forth in Sectlon 22(b)

o (g)"The term "Chase shall have the meanlng set

forth in Section 1(f).
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.'»(h) The termA"Chase Loan Agreement" shall have'"
A.'the meanlng set’ forth 1n.Sect10n 1(f) | ‘v ‘f |
(') The term "Chase Term Loan shall_have»thehhf'.
g'meanlné.set forth 1n Sectlon 1(f) | L :__"
"\i(j) The term"“01051ng shallfhaVe;thelmeanlng_set
fo*th 1n Sectlon 2 , S .1,?"" lA.hﬂl -
(k) The term "Closing Balance Sheet" shall have
the meanlng set: forth 1n Sectlon 3(a)
(l)- The te"r "”losmng Date" shall have"the
u:':lmeanlno se+ fortb in Sectlon 2 | | | | |
| o (b)~ The te“m "Coce'.shallihavefthefmeaninéAsetf
"iforth-ln’Seotion 6(a);u' 'Ah i: ﬁ-:" o - o |
L (r) The -.term""Colt j shaill:.meé‘n"c'qltLrnd{istries-,
ration. L :3~if”lv;m' -
z"(o)"The tern "Colt;Chase Cuarantee" shallihave
";"thefmeaning set forth'in SectiOnjl(f). 4 o :'
V - (p) The tern Colt Common Stock"_shall‘haye the
.‘meanlng.set forth in Sect‘on l(b)(l) _ .
(q) The term'"Colt Common Stock Amohnt".shallj->
have the meanlng set forth ln Sectlon l(b)(l) S
(r). he term: "Colt/Mellon Guarantee shall.haVe‘.
tne meanlno set forth in Sectlon l(e) | |

Al

(s) Tne term "Colt/Purchasers Documents shall

‘:havevthe meaning setvarthjln Sectlon S(n); wﬁi

| 96



. K ‘h(t) The term “Comblned Flnanc1al‘Statements
:shall have the meanlng set forth 1n Sectlon 5(d) E_‘f> qhh';évh
(') The term "Companles -shall ‘mean Crucrble and ;
‘Crusteel collectlvely (and 1nd1v1dually as a "Company")

p(v) The termi"Cruc1ble *shall mean‘Cruolbleb~t
.h Materialslcorporation ‘a DeiaWare'corporation;\: :

‘(w)‘ The . term "Cruc1ble Common Stock" shall-ﬁeah
‘the Common Stock w1thout par’ value,.stated value $10 per
.share, of oruc1ble _ _ _

| (x) The tern "Crucible Fund" ‘shal_.l‘have the
.meanrng set ‘ortl in Sectioh-l(b)(ii:l'-‘ _‘v |

(y) The term "Crucible’ Materlals Group shaii‘

'na\e the neanﬁnc set ‘fortl'in'Seotlon S(d) .

| e (a) The term‘”Cruolole Saiarred Plans" shall have
the.meanr“g set foith 1h_Seotioh:6(§); | | |

(aa) " The term "CruoibleiserieS-A Preferred Stock"[':f
shall meah the 139 cumulatrve convertlble prererred Stook, |
ﬂSerles A, par value $100 per. share, of Cru01b1e | _

(bb) - The term "Cruc1ble Serles B. Preferred Stock".
ushall‘ﬁeanhthe 16.59 cumulative.convertibleppreferred stock,
:Series B,.par value $1oo'bef Share,vof Crucible;

ecy The term “Crucible_ser{es C Preferred Stookd
shall mean’ the 16.5% cumulatlve convertlble preferred stock

'Serles C par value $100 per share, of Crucible.
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,'/}

(dd) The term "Cruc1ble Serles E Preferred Stock";f-yi»~f
*_shall mean the 13 0% cumulatlve preferred stock Serles E

iy par value $100 per share, of Cruc1ble.'_

[
1

(ee) The term “Crusteel" shall mean Crusteel -

"lelted, an Engllsh company,,, ,;j' .7:3_ .
(££) ‘The term "Dlsclosure Letter" shaiifhave‘théif“hrl'i

jymeanlng set forth in Sectlon 5(b) t O 5,‘ o

e (99) The termﬂ"D1v1dends Recelved Deductlon" ehalirﬁiiif"j

v"llfhave ‘the meanlng set forth in’ Sectlon 23(e) ,. "' e e

: (hh) The term "Employee Common Amount" shallfhavéhiflffh

“ththe meanlng set forth 1n the Prellmlnary Statement 4 -

(hh) The term "Employee Common Value shall have *7«'~:7

the meanlng set forth in- Sectlon 1(h)

(31) The term "Employee Preferred Amount".shall

'have the meanlng set forth 1n the Prellmlnary Statement

(]3) The term "Employee Preferred Value™" shall

._ have the meanlng set . forth in Sectlon l(h)

(kk) The term “Env1ronmental" shall have the

meanlng set forth 1n Sectlon 14

(ll) Theiterm "ERISA" shall have the meanlng set

;"' forth in Sectlon 6(a)

(mm)' The term "ESOP" shall meaﬁ The Employee Stock_"

o Ownershlp Plan of Cruc1ble Materlals Corporatlon.‘

(nn) The term "ESOP Note" shall have the meanlng

f;set forth in Sectlon 1(f)



loé)

The term "ESOP . Pledge

set’ forth in’ Sectlon l(f)

(pp)-

Agreement of Exchange and Reorganlzatlon attached to thls ';‘

The term "Exchange Agreement" shall mean the:u

Agreement as Exhlblt A

(qq)

«Oth corporatlon

(rr)
-Hohard & ZuPen
(éé)
"Company;" ‘.,

\

(tt)

the meanlnd set

3

(uu) 7
- shall have the

(vvy T

shall'mear-the

Acumulatlve convertlble preferred stock par value $1OO per

share,

(ww)

meanlng set forth 1n qectlon 5(g)

';(xx)'

- forth in7Section.7(d);

(yy)

‘the meanlno set rorth ln Secclon 13(b){i

T

s8,3

The term "Garlock"

The term "HLHZ"~
A .
lnc.q

The term‘"Holdlng

.-

shall meangHoullhan,

shall mean CMC Holdlng

a. Delavale corporatlon

shallvhave.the meaning .

shall mean Garlock Inc an} .

Lokey,

»

The term:“Holdlng Common Stock" shall have

vorth-lnnSecclon

. .,. ‘, - >"‘q- v
The term "dolclng

The te"m "IDR Leased Property

Theﬁterm "IDBsx

~rl

The termr

.
. . s

W0
\O

Series E

“shall

"indemnifiable”damages'

l(h)

'11 .

"'ln Sectlon 1(h).

Serles C Prelerred Stock"

1ssued by holdlng to Technology Metals

A}

i

[

f efe d S‘oc%"

2

C OOO aggregate par value of 16. cm

shall have the B
haye'the meaning'ﬁet"

' shall have

-



"forth 1n Sectlon l(e)

'y -

(zz) The term “Instltutlonal Investor“ shall mean

i

'Ia bank. -as deflned 1n Sectlon 3(a)(2) of the 1933 Act whether*?
2act1ng 1n 1ts 1nd1v1dual or flduc1ary capac;ty, an 1nsurance
'L:company as deflned in Sectlon 2(13) of the 1933 Act, an ‘

1nvestment company reglstered under the Investment Company

Act of 1940 or a busrness development company as’ deflned 1n

‘T\Sectlon 2(a)(48) of that Act, a Small Bu51ness Investment
'__Company llcensed by the Small Bu51ness Admlnlstratlon,'or an" B
;employee beneflt plan, 1nclud1ng an 1nd1v1dual retlrement"'t
7*account, whlch ‘is subject to the prov151ons of ERISA, 1f theﬁi
i 1nvestment dec151on is made by a plan f1du01ary, as deflned
'1n Sectlon 3(21) of such Act, Wthh 1s elther a bank, _f5“ﬁ
~_1nsurance company or reglstered 1nvestment adv1ser, any
-person who, on. the bacls of such factors as f1nanc1al |

"'sophlstlcatlon,_net worth, knowledge, and experlence in’ .

flnanc1al matters, or amount of assets under management
quallfles as an accredlted 1nvestor under rules and |
regulatlons whlch the SEC shall prescrlbe from time to tlme.

(aaa) The term "Inter Credltor Agreement" shall i
have’ the meanlng set forth 1n Sectlon l(f)

;

(bbb) The term_"Lenders" shall have the meanlng set

\

(ccc) The term'"Loan Agreement" shall have the_w

_meanlng set forth in Sectlon l(e)

(ddd) The term "Managlng Underwrlters ‘shall_have‘

"»the meanlng set forth 1n Section 25(c)(111)

10'.0";: .



P
i

- _meanlng set forth in’ Sectlon l(e). f" L 'tf.h

(eee) .'The- term "Mellon"'shall have the meanlng set .-

[forth in Sectlon l(e)

(fff) _The term "Mellon Term Loan" shall_have/thef

{gg9) The term "Mellon Term Loan Agreement" shall

.have the meanlng set forth in Sectlon l(e)

(hhh) The term "1933 Act" shall mean the Securltles

E Act' of 1933, as amenoed

(111) The - term "1934 Act"’shall.meahfthe'Seeurities"

‘Exchange Act of 1934 as amended.

(JJJ) The term "NASDAQ" means the Natlonal A53001a- E

’ttlon of Securltles Dealers Automated Quotatlon System.]

(kkk) The term:"New Crucible"” _shall have the_ \f¢‘"

’ meanlng set forth in Sectlon 1(3)

(lll)~ The term'"Operatlng .shallfmeanjCoIt'lndus—.*
trles Operatlng Corp, a Delaware corporatlon 4 .

* (mmm) - The term "Permltted Holders" shall have the:_,

- meanlng set forth in Sectlon 24,

(nnny The term_"PerSon shall mean ‘an’ 1nd1v1dual

'

»spartnership,'oorporation;-assoCLatlon, trust joint venture,W

.,Unincorporated'organization, and any government, govern- _°

mental department or agency or political 'subdivision
thereof

(oco) vThe'*erm "Plan'of Mergerﬁ shall havefthe,

_ meanlng set forth in Section l(j)

(ppp) The term "plans“ shall have the meanlng set -

forth 1n Section 6(a)
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(qqq) The term "Pledge A551gnment".shall have the
-ﬁeahlng set forth in Sectwon l(f) '_‘ f7~ o
. (rrr) The term . "PMM"‘shall have the meanlné set
:'>fforth 1n Sectlon 3(a) | . | R |
| (sss) The term "PW".shai;“have>the;meanfhéfsetei‘
forth 1n Sectlon 3(b) V N ; 3 B - |

(ttt) The term "Purcnasers shaITjﬁeah3Hoiainé*ané_-f

SRS

[zthe ESOP collectlvely

(uuu) _The term "Keal. property ' shall have the: '~ -

O PO

‘fifmeantng set forth in Sect’on o(g)
1li(V"v) ;Tneftermv”RecapftaTlgation"ishaTlimeahfthe
h'reeaﬁftal;zatlonjof:Crueibletcauseo‘by oﬁgfaiiﬁ§5?Aaﬁsét_j”
forth%ih'the Exohanoe.hgreemeht.ffﬂl | B | R
o T(wWw):-The’terz_”Reéistratlon RTghts Holoers sha‘l
' -@eanwooela: no Cblt eaeh>fff11iate of . Co £ and each g f'g
"fIhstitutiohal,lnvestor that 1= a Eermltted Holaer at the'
rtlme an cuestlo“;ib | 1‘; o | -
e (xxx) The term "Reglstered Stock",shall have the‘;‘
~mean1ng set forth 1n Sectlon 25(a) ; o ' e e T _
L (yyy) The terh "Rest 1cted Securlty shaiihhave theh
.meanlng set forth 1n Sectlon 24 - SRR -
'f(""")t‘The term '"Revolver Securlty Agreements shall
have theﬂmeanlno set’ forth in Sectlon l(e) ‘ R

(aaaa) The term “SEC".shall have the meanlng set

:,forth«wn Section fS(a),

.¥ 1102 i‘



[

vameanlng set forth in Sectlon 8(a)(v11L

"'.3the meaning set forth in Sectlon 5(m)

_(bbbb) The‘term "Subordinate Stock"-Shali~meanjanvn

'";stock of New Cruc1ble junlor in prlorlty ‘as to d1v1dends to*l

the Crucible Serles A Preferred Stock Commen01ng on the

flfth anniversary of the C1051ng Date, Cru01ble Serles B
‘Preferred Stock Cru01ble Serles C Preferred ‘Stock” and
t'Cruc1ble Serles D. Preferred Stock shall not be deemed to be"

"junlor in prlorlty as to leldends to the Cru01b1e SerlesbA‘ "

o

:Preferred Stock

v(cccc) The term "Tax Procedures Agreement" shall

have the meanlng set forth in Sectlon 9(e)

»(dddd) The term "Technology Metals" shall have the

(eeee)‘ The term "Termlnated Operatlons _shallghavej,'

\ T .

"ﬂ" ‘ ’(ffff) The term "Termlnated Plans ‘shall have the~'?>‘

. 4“

meanlng set forth 1n Sectlon 6(a) "f:,v RS ‘,.; t.ﬁ

(gggg) The term ”Termlnated Works" shall havevthe"”

'.1mean1ng set forth in. Sectlon 5(m)

_(hhhh) The term "Term Loans" shall'mean the’Chase
Term Loan and the_Mellon‘Term Loan‘coilectivelv,‘ i

(iiii) The term'"Term Loan Security Agreements"

4shall have the meanlng set forth in, Sectlon l(e)

_ 32. Termlnatlon. If the C1051ng shall not havef

‘been completed on or prlor to December 23 1985, th;s,

N
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Agreement may be terminatedlby either Purchaser or Colt at

- its sole option byvnotice to each other party hereto.

ck

o . IN WITNESS WHEREOF, the parties hereto have

executed this Agreement as of £heAdate first above written.
- CMC HOLDING_COMPANY,\INC;;

‘By

Vincent H. Callahan - P

President '
THE EMPLOYEE STOCK OWNERSHIP PLAN
OF CRUCIBLE MATERIALS CORPORATION,
N : s By The Citizens and Southern

National Bank, not:'in its
individual capa01ty but as Trustee,

By - //1;7//_ A
S o /Thobén F Elrod Jx
. ,/' Senior Vice Pre51dent

COLT INDUSTRIES INC,

By

R ‘ o . : Salvatore J. Cozzolino

‘ Executive Vice Pre51dent and
~ - Treasurer

~ ) ‘ co ¢

COLT INDUSTRIES OPERATING CORP,

By

Joseph P.. Lisa. .
Vice Pre51dent and Controller

GARLOCK INC, - = .«

+ Joseph P. Lisa
- . Viece President and Controller
104 o '




4'EXHIBIT'A

' AGREEMENT OF EXCHANGE
t ANDlREORGANIZATION»

\ .

Agreement of Exchange and'Reorganlzatlon (theﬂ

| "Exchange Agreement") dated as- of [1nsert Closrng Bate],fl
;1985 between COLT INDUSTRIES OPERATING CORP, v_a Delaware--r

}corporatlon ("Operatlng“) and - CRUCIBLE MATERIALS CORPO— |
{RATION ‘a Delaware corporatlon and a wholly owned sub51d1ary> h
of Operatlng ("Cru01ble") v,.if‘ . ;1 E'?f:’jx ' '
| ' Operatlng owns all the outstandlng stock of
Cruc1ble,'whlch outstandlng capltal stock con51sts on. the
'date hereof of l 000 shares of common stock par value $1
cper share ("Common Stock") o

- The partles w1sh to set forth thelr agreement w1th

respect to a. proposed recapltallzatlon of Cruc1ble,’and

N accordlngly hereby agree as follows-

7ag1. Charter‘Amendments-' In accordance w1th the
"aprov151ons of the Delaware General Corporatlon Law, the
“Board of Dlrectors of Cruc1ble have, by resolutlons duly
'adopted by unanlmous wrltten consent, approved a proposed
Certlflcate of Amendment to -the Artlcles of Incorporatlon ofa
" Crucible w1th terms as set forth 1n Exhlblt I attached o
,hereto.f Operatlng has by wrltten consent as the sole |
shareholder of Cruc1ble adopted approprlate resolutlons.
g.approv1ng_the proposed Certlflcate of»Amendment. Cruc1biev

has'caﬁsed'thevdne‘exeCution, acknowledgment,‘filing_and



“°“:record1ng of such Certlflcate of Amendment w1th the Secre-”ﬁﬂffhf»‘

vhiﬂtary of State ‘of the State of Delaware.

f:v2 Exchange of Stock. Concurrently w1th the

-

‘-,executlon and dellvery of thls Exchange Agreement Operatlng : '

lls exchanglng 1000 shares of Common Stock for (1)‘

- Hshares of 13 0% cumulatlve convertible preferred;stock

N

‘fhfSerles A, par value $100 per share, of Cruc1ble, (11) ['jfT]?3'“'

lt;shares of 16 5 cumulatlve convertlble preferred}stock

R

'i‘i}Serles B, par value $100 per share, of Cru01ble,::"p

w\ﬁ:,(lll) 63 000 shares of 16 5% cumulatlve convertlble pre—iff,f.irh

.fftferred stock Serles C, par value $100 per share, of

e above wrltten-:",“*\.r:*?13/3'””

1ff§Cruc1b1e and (lV) [ ‘h ] shares of common stock w1thout ‘;jk“v”

'}; par value, of Cru01ble. l
P B . o . .

"h);fp' IN WITNESS WHEREOF the partles have caused thlscj”

'"'Exchange Agreement to be duly executed as of the date flrst

BN

S .
.~ ~

v

' CRUCIBLE MATERIALS CORPORATION, ~ .-

R




‘"wﬁCorporatlon Law of the State of Delaware (the ,fh'

ijrijthe Certlflcate of Incorporatlon of such corporatlon-

' CERTIFICATE OF AMENDMENT ;
R
LT e e 'CERTIFICATEfOF;INCORRORATioﬁb,: R

CRUCIBLE MATERIALS CORPORATION, a. corporatlon

iorganlzed and ex1st1ng under and by v1rtue of the General

/

-;
N
2 b

'M‘"Corporatlon"), DOES HEREBY CERTIFY--:_"”

FIRST-’ That the Board of Dlrectors of the'

b

”FCorporatlon by unanlmous wrltten consent adopted resolutlonsft'“

vs

f}}prop051ng and declarlng adv1sab1e the follow1ng amendment to;;ﬂfﬁ

|

S

oot

“the Corporation. be amended. by changlng the Fourth

RESOLVED that the Certlflcate of Incorporatlon of_sy o

Article- thereof so -that, as amended, such Artlcle shallfa;fgf,ﬂ

"T{‘be,and read as follows:
_ f"4¢_ The total number of shares of stock
'“whlch the corporatlon shall" have authorlty to

issue is - - ¢ . . ys of which . ?
-~ shall be shares. of Common Stock ~without par
~value, . . . - “shall be shares of 13.0% -

’cumulatlve convertible: preferred stock Serles'A,r.:55*u

par value $100 per share, . " . shall be:
shares of 16. 5% cumulative’ convertlble preferred
stock, Serles B, par value $100: per share,?

- shall be 16.5% cumulative. convertlbler"”&“”

' preferred stock Series C,- -par . value $100 per

share, . *»shall be shares ‘of 16.5% cumula—u f;ff

S tive preferred stock, Serles D, par value $100 per-
O share and ' - _'shall bé shares of 13.0%

cumulative: preferred stock Serles E, par value
$100- per. share.a R S . -
' oo : b
. . - i s
oy ’ o
o . - o i
i 3 . e

v - oo

S . -




' The relative .rights, privileges and . ,
" restrictions of the shares of each class are as
follows- - : : :

.lﬁfi.f
SECOND° That the sole stockholder of the
iacorporatlon has glven 1ts wrltten consent to such amendment
" in accordance w1th ‘the. prov151ons of the General Corporatlonfﬂ

'Law of the State of Delaware._“‘n

oy

n%';THIRD That the aforesald amendment was duly
't,adopted 1n acordance w1th the appllcable prov151ons of
'.;Sectlons 242 and 228 of the General Corporatlon Law of the

'.:State of Delaware.’

v

"IN WITNESS WHEREOF the Corporatlon has caused
'thls certlflcate to’ be 51gned by . jd}lff;',g‘ .“_,A, , ;ts\T
‘Pre51dent and attested by VT"vf_'-’;ff{'h"u"}nits |
'Secretary,kthlsif,f~ day of December 1085 | S
| -cRUc;BLE'MATERIALs'CORPORATioN_";

- .- . . . .. - President.

‘..-Aftest:‘:k3" b"¥:o'fg3 1.fc;l'li»ﬁ§dj 2[




”‘*forganlzed and existing’ under the laws of the- State of Delaware*x

EXHIBIT B

N

"1f“jCRpciBEEfMATERIALE”CORPOEATjONQj* ‘

N e CBRTIFICATE oF RESOLUTION | :
Pursuant to Sectlon 151 ‘of the “General’ Corporat1on Law
: of the State of Delaware',ﬁv‘- : -

(:13.0% CUMULATIVB CONVERTIBLE A PREFERRED STbCKQ;?H;_

'16.5% CUMULATIVE. CONVERTIBLE B PREFERRED STOCK =~ .

- '16.5% :CUMULATIVE CONVERTIBLE C PREFERRED STOCK . . « .~ . - .

s j«ls 5% CUMULATIVE. D PREFERRED STOCK - .. ., ... ; & .
~ :.13 0% CUMULATIVE E PREFERRED STOCK S P

CRUCIBLE MATERIALS CORPORATION, a corporatlon L UALE

(the "Corporation"), HEREBY CERTIFIES that ‘the: follow1ng

= resolution was duly adopted by the Board. of Directors of’ the

;:JCorporatlon, pursuant to! authorlty conferred upon - the Board of .

"7C_wh1ch authorizes the: 1ssuance of up £0.2,000,000 shares of.

- . Directors- by the prov151ons ‘of.. the Certificate ‘of Incorporatlon ”y

- Preferred Stock, hav1ng a. par. value of $100 00 per share, at a7‘

: ,ffmeetlnq thereof duly | held on C- 1985'

T "RESOLVED, that the Board of D1rectors hereby .
:,authorlzes the issue of the \first five series of Preferred o

-xf;Stock ‘having ‘a par 'value'of $100.00 per share, of the "

”Corporatlon and reserves for 1ssuance,_and authorizes' the'

vlf*lssuance of, the number "of ‘shares. of. ‘Common Stock 1ssuable upon L
‘ conversion of the A pPreferred Stock’ (as herein- deflned),_the B .

.. Preferred Stock’ {as ‘herein defined) and: ‘the .C Preferred Stock
- {as. herein deflned), and theé nUmber of ‘shares of D Preferred
' Stock, (as hereln defined). and E Preferred Stock (as herein
-,fdef1ned) that may be issued as a dividend on “shares of such.
" series as herein provided upon the terms and condltlons set -

- forth herein, and hereby fixes the designations, preferences

‘5f sa1d Cert1flcate -of Incorporatlon, as follows. ith;;,

“and pr1v11eges, relative,’ part1c1pat1ng, optional and other’

. 'special rights, and qualifications, limitations and = = 'f- ‘gf TR
~restrictions thereof, in addition to those set forth in the‘J"; ey

\ o . P
. BN L

13 0% CUMULATIVE CONVERTIBLE A PREFERRED STOCK f”'

. o (1) Des1gnat10n. 200 000 shares of the Preferred
-»Stock - having a par value of" $100 00 - per share, of the -
_3Corporatlon are hereby constltuted as. a series of Preferred
‘Stock, having a par- value of $100.00 per share, de51gnated as PRV
™13%" Cumulative Convertlble A Preferred Stock" (hereinafter. =~ -
’fcalled “A Preferred Stock“) ’ IR : o R

g
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'AJunlor to A Preferred Stock in priority as to dividends.:’

!\

: (2) D1v1dends. The holders of shares of A Pre erredf
- Stock shall-be entitled to- receive dividends, when and as: .
-« declared. by the Board of Directors, payable in shares of" the
‘Corporation's E. Preferred Stock. (as herelnafter deflned)g‘"
~annual rate ‘0of 0.13 shares of E Preferred Stock per ‘share
no more, payable quarterly on “the . flrst day of January, Apr 1

July and October in each year:, commenc1ng January 1,- 1986,

holders of record on such’ respectlve dates, not exceedlng 30

~ days preceding the payment date thereof, as may be determlned

"by the Board of- D1rectors in advance of the payment Of: each ;
partlcular d1v1dend. Dividends shall: be payable on A" Preferred o
Stock and E Preferred ‘Stock (as’ hereinafter defined) in? S S
preference to any dividends payable on B Preferred ‘Stock™(as. = =
- hereinafter . deflned), C pPreferred Stock (as herelnafterv S
.defined) and D Preferred Stock (as- hereinafter defined). w1"'
"respect to any. perlod endlng on- or, before December 31 “f‘ '

Stock), ‘and in. preference to any dividends payable on’ an'

dividends 'shall be declared on. any-other series- or class" or R
classes of ‘stock’ ranking on _.a parity with the A Preferred Stock_/
as to d1v1dends in respect of - any quarter—vearly d1v1dend 5gﬁ”ﬁgb
period unless there shall likewise be’ or have been declared on,c‘
‘all. shares of- ‘A pPreferred Sstock. at- the time cutstanding® llke
. dividends for all guarter-yearly pericds c01nc1d1nq with’ or s
- ending before such quarter -yearly period, ratably in- proportlon‘,j
to'the respective annual dividend ‘rates per annum. fixed. R
therefor. . Dividends shall be’ cumulatlve and: will accrue- on
each share of A Preferred Stock .whether or. not earned: oL i :
declared, ~and whether or-.not there are from tlme tostime . funds ’
'legally avallable therefor, from the date of issue. theleof‘ j“; i
except that: d1v1dends on shares of A Preferred Stock® 1ssuedlgg;;£
‘after the first date of issue of any shares of A Preferredy S
' Stock -shall accrue from such first date of issue, or from: the "
most recent’ d1v1dendfpayment due in the case of shares’ 1ssuedpj5;f
after the initial dividend payment date. "No ‘interest, or suthj,w
.of money in lieu of interest, shall be payable in respect of R
any dividend payment. or payments which" may -be in arrears.zlg“"j';
'Dividends payable on ‘the A Preferred Stock for -any perlod less S
than a full quarter shall be computed on the ba51s of a 36? day‘j
year.v - S o _ C N o __;»,:, '

\\ “'n A

If in any quarter-yearly d1v1dend per1od d1v1dends

" at an annual rate of 0.13 shares of E Preferred Stock per - share~f]

shall not have been- declared and paid . or set apart. for payment
7on all outstandlng shares of. A Preferred Stock for such L,;.,”

o , S IR
SR S AR RN
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i . A
[ . B

Lo

quarter yearly d1v1dend perlod and all precedlng guarter-yearlyi;jJa'

7gd1v1dend perlods from -and- ‘after the first day from:which -

~dividends are cumulative,. then,-until the. aggregate def1c1ency ffj}iif
- .shall be - declared and fully paid or set apart for payment, | the ER
‘fCorporatron shall not (1)/declare)or pay or set- apart for e

payment any:.dividends or ‘make any other distribution on. “the
Common"™ Stock or any. other -capital stock of the: Corporatlon

" ranking junior to the A Preferred Stock w1th respect to the

- payment .of dividends or.distribution of assets on llqu1datlon;j;lfFf
“dissolution or winding up. ‘of the.Corporation (the:Common Stockwuz

. and such ‘other . stock belng hereln referred to-as "Junlor "
“ Stock™). or (ii) make any payment._on account: of. the: purchase,

redemption or other retirement of ‘any Junior Stock, except" forff“iv

“purchases’ of Junior Stock held by or for The Employee ‘Stock -

. Ownership Plan of. Crucible Materials Corporation, The: Cruc1b1efg S
~ .Fund for Eligible. Salaried. Employees of -all Divisions of. RRERE
" .Crucible *Materials- Corporatlon Or".any : ‘other employee ‘stock- -

ownershlp plan {as deflned in Sectlon 4975 of ‘the" Internal
Revenue . Code ‘of 1954, as amended) for employees of the.

» f%Corporatlon or a sub51d1ary of : the Corporatlon subject to ‘a-
: _collectlve bargaining agreement (™Future Union ESOR"), ‘or: any

- participant therein or. benef1c1ary thereof to the extent of anyff
- Junior. -Stock dlstrlbuted by ‘any of the. aforementloned plans or
.fund, -and- except for purchases of Junior Stock- held ‘by . :

s[management ‘in "accordance -with Colt/Management agreement] For‘"'”

purposes of  the: -foregoing. paragraph, the B: Preferred. Stock - C

Preferred Stock and D Preferred Stock shall- be’ considered. to bévjrf~ar”i

Junior Stock with referénce to the A Preferred Stock and E

, Preferred Stock until January 1, 1991 and thereafter shall rank_;* B

" on.a.parity with:the A~ Preferred Stock and- E Preferred Stock
for all d1v1dend purposes.»z-»z. S L , a*;x

‘ (3) L1qu1dat10n Preference. In the event of any
'llquldatlon, dissolution or w1nd1ng up of the; Corporatlon,

'whether voluntary or involuntary, before any payment or. :
distribution of ‘the assets of the Corporatlon (whether. capltal

,'ffor surplus) shall be made to or set. apart for the holders of
. any series or class or classes- of -stock of the Corporatlon

‘ranklng junior to the A Preferred Stock upon 11gu1dat10n, :
dissolution or’ w1nd1ng up, the holders of the. shares. of ‘the: A

Preferred Stock shall be. entitled to receive; in-cash, $100: per

- share plus an amount equal to-all dividends accrued: and unpaid-
‘thereon to the date of final- dlstr1but10n to. such.holders, - .
- whether or not earned or declared but such holders shall not

“be ‘entitled ‘to. any further payment. ~If, upon’ any. llqu1dat10n, o
dissolution or winding up of the’ Corporatlon, the ‘assets of the =

: Corporatlon, or proceeds thereof, distributable among. the
{holders of the : shares of the A Preferred Stock-. shall be RE




_ulnsuff1c1ent to pay in full the preferentlal amount aforesald
~-and liquidating payment on any other Preferred Stock rankﬂng as
- 'to liquidation, dissolution or: w1nd1ng up; on a parlty w1th the

‘A Preferred Stock, then’ 'such .assets, or the proceeds: thereof,

shall be distributed -among the holders. of A'Preferred Stock" and'(
any- such ‘other: Preferred Stock. ratably in accordance w1th;the LT
P
“dlssolutlon ‘or winding up on such- shares of A Preferred Stock“y'

“‘respective amounts which' would be payable upon llquldatlor

cand- ahy such' other Preferred Stock. if all amounts payable
thereon were. pald in full, For the purposes of this .-~ :|

-

b ) ,': o - ’

"section (3), -a consolidation or merger .of the Corporatlon!w;th _p“
one or more corporations shall not be deemed to be .a. arii:i‘ ’

,.11qu1datlon, dlssolutlon or- w1nd1ng up, voluntary or
1nvoluntary. o ) L .’( . ﬁ R , R

S

ERY

up, ‘upon -any llqu1dat1on, dissolution. or. w1nd1nq up:of the

'Corporatlon, after payment shall have been made -in ‘full" to the

A Preferred Stock ‘as prov1ded in this’ Sectlon (3), but)not

prlor thereto, ‘any .other series or class or classes of stock

~'ranking junior- to the A preferred’ Stock upon llqu1dat10n shall,

‘subject ‘to "the - respectlve terms ‘and- prov1s1ons (if sany)

l,shall not: be entltled to share.;'

f-applylng thereto, be éntitled to 'receive any.and .all" assets
"remaining to be paid or dlstrlbuted, and the A Preferred Stock

Sub]ect to the rlghts of the holders of any serles or*7 i

 class or classes of stock ranking on a parity with or prlor to
- the A Preferred ‘Stock. upon liguidationi. dlssolutlon or: w1ndlnq

-For - the purposes of this Sect1on (3), the A Preferred Fe

‘Stock ranks ‘on a parity’ with the B Preferred Stock, the:Clu .
Preferred Stock the D Preferred Stock and the E Preferrec;

'/Stock upon llquldatlon.

(4) Redemptlon.,f

g L (a) The A Preferred Stock may not be redeemed prlor
“to- January 1, 1991. Commen01ng January 15, 1991, the - 1.

‘Corporation, at’ 1ts optlon, may redeem shares of . the A

‘Preferred Stock, as a whole or in part, at. any time or frcm~: '
le in.

time to time at a redemption price of $100 per ‘share’ payat

cash, plus. accrued and unpaid d1v1dends thexeon to the date

-fixed for redemption payable in cash (the sum.of. '$100 . together
with 'such accrued and-unpaid dividends belng referred to hereln

. as the<“Redempt10n Prlce“) . *.' i %r. ‘ :..‘ ~ﬁ; x,~

(b) In the event the Corporatlon shall redeem shares

5’_of A'Preferred Stock, notice of. . such redemptlor shal‘ be. q1ven
30

g.by f1rst class mall, postage prepald malled not’ less than

j

i
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y -

.}nor more. ‘than 60 days pr1or to‘the redemptlon date, to each ffﬁ
" holder of record: of . the shares to ‘be redeemed,‘at such holder s['”

“"address as the .same appears- on[the stock reglster ‘of the LR
Corporatlon.l'Each such .notice shall state: (1) the redemptlonf;i_il“f

date; (2) the number of shares of . ‘A Preferred’ Stock ‘to be

‘are to be redeemed,. the number™ of such shares to ‘be; redeemed

" from such’ holder; (3) the. Redemption’ Prlce-'(4) the .place or ,
. places where cert1f1cates for such, shares are to be surrendered .
- for .payment .of- the Redempt1on Price; and (5). that d1v1dends on.

"-the shares to be redeemed will cease to accrue‘on such . :
. redemption date. Notice ‘having been mailed  as aforesald from
and after the redemptlon date (unless ‘default.shall be made by

~and .all rlghts of the holders thereof as stockholders.of the

.~ Corporation (except the right to receive from:,the- Cornoratlonrii-\"”'"
.+ the Redemption Price) 'shall cease. - The: Corporatlon S .o T“ka['_,h:
~.>obligation. to provide moneys in accordance with" the: precedlnq Lo
. ~sentence shall ‘be deemed fulfilled if, ‘on’or’ before ‘the - = C
,.;redemptlon date, :the" Corporatlon shall dep051t w1th a bank or;*ﬁgf/
D'ftrust company having an office in the: City of" P1ttsburgh,
“. Pennsylvania, or the’ Borough of Manhattan, C1ty of ‘New York,~

ighav1nq,a capltal -and surplus of" at least $50 000,000, funds
:'necessary for such redemption, in ‘trust,. w1th 1rrevocable :
1V1nstructlons that ‘such funds be applled to the -redemption of

the shares of A Preferred Stock so: called for redemptlon.f Any' o

7l(-&'¢

- redeemed and, if less ‘than all the shares held by 'such holder e

a;r;the Corporatlon in providing. money.-for. the indefeasible. payment j?‘;'m
“of ‘the" Redemption Price) dividends on the’ shares of the A ol
Preferred ‘Stock.so called  for. redemptlon shall‘cease to" accrue,

S ‘and 'said ~shares-shall no  longer be deemed to be’ outstandlng,-

interest accrued: on.such funds’ ‘shall be ‘paid.to-.the Corporation .

;'ﬂfrom time to time. ~Any funds so deposited and unclalmed at . the
-end of siX years from such redemptlon date .shall be released or.
.zrepald ‘to the Corporation, ‘after which ‘the ‘holder or holders ‘of

- such: shares of A Preferred Stock so .called for redeémption shall: .~

‘fllook only to. the Corporatlon for payment Of the Redemptlon‘
supprlce.ﬁ-l~t_ _ - T ~Tr ' s

Upon surrender in accordance w1th sa1d notlce of the

v""fcertlficates for any shares so redeemed (properly ‘endorsed or -

‘_a551gned for transfer, if the Board of Directors of the . i
~.Corporation  shall so require and the notice shall" so state),
'such’ shares shall be redeemed by’ the Corporatlon ‘at the

‘be ‘selected by the Corporation pro rata (as nearly as may be)

- from each holder of outstanding shares. of A pPreferred’ Stock . in

~,:,the proportion that the sh-+es thereof to. be ‘redeemed’ bear to
jjfthe total number of shares of the A Preferred Stock then g

[

'i:-Redemptlon Prlce..‘If less than all the outstandlng shares of A_;'f'fib
. 'Preferred Stock are to be redeemed, shares ‘to be" redeemed ‘shall - .




””lrepresented by any surrendered certificate are to be redeemed,

”'ff{lssued w1thout charge.

.outstandlng. If 1ess than all of the outstandlng shares
~.a new certificate representlng the unredeemed shares shall be
‘ S In no event. shall the Corporatlon redeem less than:f”'

oiall the outstanding shares of A Preferred Stock pursuant to -
_subsection’ (a) of this Section (4) unless. full cumulatlve;t.'"

' -dividends shall have been paid or declared and set apart for -

~payment upon all outstanding shares: of A Preferred Stock for '?yffTV’"
all past d1v1dend perxods. ‘ Doy gt

(5) - Shares to be Retlred All shares of A Preferred;;yff¢“¥

“stock redeemed or purchased by ‘the Corporatlon or ‘converted -
shall be retired and cancelled and .shall be.restored:tc the’
‘status of authorized but unlssued shares of Preferred Stock,

7:w1thout designation as to series, and may' thereafter be 1ssued,iixag.f~--

f;ubut not as shares of A Preferred Stock."

S S (6) Votlng Except as expressly prov1ded _ .

-;;herelnafter in this Sect1on (6) or as. otherwise from: time’ to

-gﬂtlme required by law, the A Preferred. Stock shall have no.

., 'voting . rlqhts._ Whenever,’at any time or t1mes, d1v1dends
Tpayable on the A Preferred Stock shall. be- in arrears in an i
- amount equal‘to at least six full quarterly ‘dividends on- the A s
" "Preferred Stock at the t1me outstandlnq, the holders of the .
fgoutstandlng A Preferred Stock shall have the r1ght, votlnq ‘ .
-together as . a. class with holders of . shares of all other serlesgi;‘
j{of Preferred Stock upon. which like votlng ‘rights have been cnh A
.conferred and are exerc1sab1e, to elect 'a‘'single director: of 4
"the Corporation at the Corporat1on s 'next annual meetlnq of R

“stockholders and at each . subsequent annual meetlnq of : C

'g’.stockholders. At elections . for :such dlrectors, each holder of¥r1r}fa:;-"
- ‘Preferred Stock shall be. entltled to one vote for- .each share: "', .~
““held (the holders of shares of any . other serles of Preferred -

' Stock belng entitled to:such number of. votes, 1f any, ‘for- eachftru

' .share of stock held ‘as may be granted to them) . Upon the'

..vesting of such rlght of the holders of the A Preferred Stock,“

- the maximum authorized number of members of: the Board of -

~ Directors shall automatically be increased. by one and ‘the

. vacancy so created ‘shall be. filled by . the vote of- the holders
.of the outstanding A Preferred stock, ~together with the holdersxr

. of shares of all other series of Preferred Stock, as =

jjherelnabove set forth.

R Upon any term1nat10n of the rlght of the holders of
-the Preferred Stock to vote’ for directors as. herexn prov1ded,
t e term of office of the d1rector then 1n offlce -lected - V-


http://shall.be

\‘.,\' '_ P

the holders of the Preferred Stock vot1ng as a class shall

f%'atermlnate 1mmed1ately._ The r1qht of i the holders- of thls serlesfafﬁﬁ"d

fof Preferred Stock to vote -for. dlrectors shall term1nate'*”
“immediately upon all dividend arrearages belng ‘cured with:

{' frespect to this series’ of . Preferred(Stock. If the OfflCP of

‘any director elected by the- holders:of the Preferred, Stock

“f}votlng as-. a. class becomes ‘vacant’ by ‘reason 'of death,

re51gnatlon, ‘retirement, dzsquallflcat1on,;removal froom offlce

- or. otherwise, ‘the holders of -the’ series of Preferred -Stock-

"’fWhlch had the. right to elect such’director may'choose a-”,,J-J”’;‘ri

“L-successor who shall hold office for:the unexplred term in L
“respect of which such vacancy’ occurred Whenever the term-of o

~~office of the director elected by the holders of the Preferred’
- Stock. shall end and . .the. spec1a1 ‘voting powers vested in ‘the’ f
. holders of -the Preferred ‘Stock as provided -in- this- Section’ (6)

,f,pshall have explred the. number: of, dlrectors shall- be 'such- -

(5]

""‘(votlng separately as-a class with;all other. series: of.

." number .as may- be prov1ded for in. the By—Laws 1rrespect1ve of R
any 1ncrease made pursuant to the prov131ons of thle qectlon' -

‘Lﬁof the shares of A. Preferred Stock outstanding at -the t1me

o Preferred Stock ranking on.- a par1ty with A Preferred’ Stock s
_either as to dividends. or. the dlstrlbutlon of assets upon’

'j,11QU1datlon, dissolution or. w1nd1ng up and -upon which: like. e
"~ ‘voting rights have been. conferred and are exercisable)- glven“in chn

person -or-by. proxy, ezther in writing or- at-any spe01al or:

_" "o long ‘as ‘any. shares of: A Preferred Stock remaln'frfﬁgh
qoutstand1ng, "the consent of the: holders of - at least two—th1rds-““

"~ annual meeting called for the: ‘purpose,. shall be necessary to SR

,5perm1t, effect 1o/ valldate any one- or- more of the follow1nq-

ff]4tf#‘. ta) The authorlzatlon,'creatlon ‘or. 1ssuance, or
oany. 1ncrease 1n ‘“the authorlzed‘or leUed amount, -of

' '5“1_]:any class or’ series. of stock (1nclud1nq any class or_,im

~ series of. preferred stock): ranklng prlor to-or'on - a:
parity with. [as ‘those ‘terms ‘are’ hereinafter: deflned

for any class or . ser1es of stock to be 1ssued to any
'Future Un1on ESOP, ”;ﬁr_ A L

(b) ‘The amendment,‘alteratlon or repeal,

:hfln ‘this. sectlon /(6)] the A ‘Preferred Stock, except ;f“d

_ ':iwhether by merger, consolldatlon or - otherw1se, 'of any_f-" .
... of the provisions ‘of the- Cert1f1cate of Incorporatlon;jlnﬁ

‘fvor -0of these resolutlons, oL ‘any merger - or .
"consolldatlon, wh1ch would adversely affect: any

‘. right, prefere-.ce, pr1v1lege or voting power of’ the A

"§¢Preferred Stock or of ‘the" holders thereof-fprov1ded, ‘;

IR




. _ »however, that any 1ncrease in the amount of
IR v\authorlzed Preferred Stock or ‘the creation and 4 ,
i issuance of" other series of- Preferred Stock, in eachT

s .case: ranklng on a parlty with or junior to.the: A
.- Preferred Stock with respect to the payment of
»}d1v1dends and the distribution. of assets upon: L

; 11qu1datlon, dissolution or w1nd1ng up, shall not be e

deemed: to materlally and adversely affect . such . S

”,_rlghts, preferences, pr1v11eges or: votlng powerS°vorv7l,f,_~“v'

. (c) ‘ The’ sale, transfer or lease of all or e

- ,\l-substantlally all of. thé~propert1es ‘and assets of. thejx”“h&
'+ 7 ' Corporation outside its ordinary course of businesss i
" - provided, however,: that nothing hereln shall require

. the consent of the holders of- the A Preferred Stock

for or in respect of ‘the . creat1on of any mortgaqe,
o r;pledge or other’ 11en upon all™ or any part of the ,
e ~..assets of the Corporat10n.~‘2<j o < Sy

[

: - :The- foreq01ng votlng prov151ons shall not apply 1f'

fat or prlor to the time when. the act with respect to: whlch such
“vote would" otherw1se be requ1red ‘shall be" effected, all B
‘ioutstand1ng shares of the A Preferred Stock shall have” been - )
" redeemed or sufficient funds’ shall have been depos1ted 1n trustﬁi;,iyz*
‘?to effect such redemptlon.‘ i_;u B oo SRR et

K

N Anylclass or classes of stock of the Corporatlon Dl
;shall be deemed to rank: ;;\ V___. : ST
(1) prlor to the A Preferred Stock as to
"d1v1dends or, as to dlstrlbutlon of assets upon' ‘
11qu1datlon, dlssolutlon or w1nd1nq up. -if the holders
_ of’'such class: shall be’ entitled to the recelpt of
- .dividends or of amounts: dlstrlbutable uponv;Tr L
_ '11qu1dat10n, dissolution or winding up, as the case
" may be, in preference or prlorlty to the holders of
'-the A Preferred Stock,‘and R

o S

(11) on a parlty w1th the A Preferred Stock as.

to d1v1dends or as to’ distribution of assets upon’

11qu1dat10n, d1ssolut1on or winding up,’ whether or’

not the dividend rates, dividend payment dates, or::
’redemptlon or 11qu1dat10n prlces ‘per yshare thereof be
:,dlfferent from” those of: the A Preferred Stock, to the
~ _extent that the holders of such class and the A . .
. Preferred. Stock 'shall be entitled to the recelpt of{f _
- . dividends or of -amounts. dlstrlbutable upon - , e
llqu1dat1on, d1ssolut10n or, w1nd1ng up, as the casels;f,f



,‘(“.
13 A

. - may be, in‘proportion to their respectiye diyidend"U
,”;:»--Vrates or liquidation prices, w1thout preference or.
‘ “,~‘pr10r1ty one. over the other. Lo

7

o Ci 3(7) Conver51on. The holders’ of shares of A
Preferred Stock shall. have the rlght,'at their optlon, to
convert any or all of such shares_into fully paid and - :
nonassessable shares of Common Stock of the Corporatlon at’any
t1me on and subJect to the follow1ng terms and condlt1on5° o

(a) The shares of A Preferred Stock shall ‘be .
convertible at’ the office of. the Transfer Agent, and- ‘at.such
‘other office or offices, if any, as the Board of D1rectors may
designate;'into shares (calculated as to each conversion to the_:
nearest 17100 of a’ share) ‘'of ‘Common Stock of the Corporatlon,
at- the conver51on price., determlned ‘as hereinafter prov1ded,
" effect at the time of conver51on, each share of'A Preferred

",Stock belng taken .at $100 for the purpose of such: conver51on.:_ff

The price at which shares of’ Common Stock shall ‘be-delivered i
upon conversion (herein ‘called the "conversion pr1ce") shall be

"1n1t1a11y $25.71 per share of Common Stock. . The conver51onvfgyj;”

price shall be adJusted in certain: 1nstances as provided 1n ‘
paraqraphs (c), (i), () (k) and (1) below and shall -be R
.increased 1n certaln 1nstances as pLonded in paragraph (k)
--,below.~ - | o . Sl .

. '(b)-*In'order to convert shares of A Preferred Stock
i'nto Common Stock,. the holder -therecf shall’ surrepder at any:

. office hereinabove mentioned the certificate or. certlflcates,“
.therefor, duly endorsed or assigned to the Corporatlon or. .in

- blank,.and give wrltten notice to the Corporation.at" said -

office ‘that such holder elects’ to convert such shares. Holders

of shares of the A Preferred Stock - surrendered for- conver51on

durlng the per1od from the close of businéss on any record date_fy

for the payment of a: d1v1dend on the shares of this Series to:
the openlng of "business. on. the date for payment of 'such .
‘dividend shall be entitled to receive the dividend payable on
such dividend payment ‘date on the shares of this Series being-
surrendered for conver51on. No payment or adJustment shall be
made upon any conversion on account of any dividends. accrued on'

" the shares of A Preferred Stock surrendered for conver51on or .
on account of any’ d1v1dends on the Common Stock 1ssued upon

.convers1on.-l » , O »A.\

Shares of thls Series shall be deemed to have been
converted immediately prior to the‘close of .business on. the day
" of ‘the surrender of 'such shares for conversion in accordance =
' w1th the forego1ng prov131ons, and the person or persons S



[
_»entltled to recelve the Common Stock 1ssuab1e upon such’

conver51on shall be treated for all purposes as . the- record
holder or holders of such Common Stock at such time.’ .As :
promptly as practlcable on or after the conversion date, the.,~
_Corporation shall issue and shall deliver at said office a’ -
"cextificate or certlflcates for the- number of full shares of
. Common Stock issuable. upon, such conversion, together with
payment in lieu of ‘any fractlon of a share, as hereinafter - ..
provided, to the pérson or persons entitled to receive. the-
same. 1In case shares of A :Preferred Stock are called for i
- redemption,. the right to convert such shares shall cease and s
“terminate at the close of business on the date fixed”for - R
redemption, unless default shall be made 1n payment of the T
redemptlon prlce. : : R

_ (c) In case ‘the conver51on prlce in effect _

'1mmed1ately prior to the close of business on: any ‘day" shall e
exceed by 25 cents or more the amount determlned at the close R
of business on such day by dividing: . R Taoea o

, (i) a sum equal to (A) 7 000 000" multlplled by
'$25.71 (being the initial conversion- price), plus (B)
the aggregate of the amounts of . all con51derat10n R
‘received by the Corporation ‘upon ‘the “issuance of. .. . .,
- Additional :Shares ‘of Common Stock:, as herelnafter d4" ' S
defined (including, w1thout dupllcatlon in the event o
of the actual receipt théreof, amounts deemed to ‘have:"
'been received by the Corporation- pursuant to the last.
_sentence of paragraph (e) below), minus (C) . the -«
. aggregate of the amounts of all dividends and. other
distributions which have been paid or made after = v "
Decembel ’ 1985 on Common Stock of 'the Corporatlon,'*f
other than inh -cash. out of 'its earned surplus oY 1n;1“j .
Common Stock of the Corporatlon, by ,g‘_ S e s

(11), the sum of {a) 7,000, 000 ‘and. (B) the
number of Add1t1ona1 Shares- of Common Stock, '

" the conversion prlce shall be reduced, effectlve 1mmed1ate1y o
.prior to the opening of business on the next succeed1ng day, by
-an amount equal to the amount by which such conversion price-
shall exceed the amount so- determined. The foregoing amount of
25 cents (or such amount as theretoforevadjusted) shall be
_.subject to adjustment .as provided in paragraphs'{(i), (3j), (k),
(1) and (n) below, and such amount (or such amount as

_theretofore adjusted) is referred to in such paragraphs as the
'"leferentlal Amount“ - : . :



. . : \‘ . s . .
L (d) The term "Addltlonal Shares of Common Stock"
used hereln shall mean all. shares of Common Stock. 1ssued by\the
' Corporation after December 1985 . (1nclud1nq (A) without

'1.'dupllcatlon in ‘the ‘event of the actual issuance thereof,: sharesi”

. .deemed’ to have been issued  and to be’ “Add1t1onal Shares of-
‘Common ‘Stock" :pursuant to. paragraph (j) below. and (B) shares

"-deemed to be "Additional Shares of  Common. Stock" ‘pursuant to’

; paragraph (k) below), whether or not subsequently reacqu1red or.
_Hretlred by the Corporatlon, other than- H, . . :

. (1) shares 1ssued upon convers1on of shares of -
’“the A Preferred Stock, the B’ Preferred Stock, the C .
, Preferred Stock and. any other stock 1ssued to a
~.Future Unlon ESOP; - : . :

S (11) shares issued upon exerc1se of opt10ns
,_;11granted or to be granted:to: employees or directors .
. for: incentive purposes pursuant to any stock optlon'h
. plan approved by the holders of Common Stock of the”
B Coxporatlon,.and Cr e o ‘ _»(- S

- (111) shares 1ssued by way of d1v1dend or- other
f,dlstrlbutlon on shares of Common- Stock: excluded from

+-the.definition of Addltloral Shares .of - Common Stock.
- by the- foregolng clause (i) or (ii) or this clause

" (iii) or. on shares of Common Stock resulting from any .

.-subdivision or comblnatlon of shares of Common Stock
”so excluded.: . o i .

S g (e) "In case of the 1ssuance of Addltlonal shares of
“Common Stock for a consideration part or all or which shall be:
cash, the. amount of the cash con51derat10n therefor shall be

"deened tobe “the amount of cash recelved by tl.e Corporation for -

- such' shares (or;, if- such Additional: Shares'of Common Stock are
.- offered by the Corporation for .subscription, the subscription
- price, or if such Additiounal Shares. of ‘Common Stock are sold to}

fﬁ underwrlters or dealers for public offerlng ‘'without a S
_'.subscrlptlon -offering, .the initial public offering prlce), _
" without deductlng therefrom any compensation or discount in the

‘sale, : underwrltlng or purchase thereof by underwriters or -

- :dealers or others performlng similar services or for any

expenses incurred in connection therewith. The subscription .
price for Additional Shares of Common Stock deemed to have been
.issued under paragraph (j) below shall be deemed. to have been .
_~received by the Company at the time such Additional Shares of
Common Stock are deemed to have been . 1ssued. L



(£) In case of ‘the . 1ssuance (otherw1se than as a

’d1v1dend ‘or other d1str1but10n on any stock of the Corporatlon o

‘or .upon conversion or exchange of other securities of the

"’Corporatlon) of Additional Shares. of: .Common. Stock for a

consideration part or all of which shall be.other than cash,_

" the amount of the. cons1derat10n therefor other than cash shall'

. 'be deemed to be the value of such consideration as reasonably -

" ‘determined. by the Board of Directors in good falth, SR
‘1rrespect1ve of the accountlng treatment thereof. The .
reclass1f1cat10n of securities other than Common Stock into
,securltles 1nclud1ng Common Stock .shall be deemed to involve’
the issuance for a consideration other than cash ofsuch’ Common”
[tStock immediately prior to the close of business on:'the. date’

. fixed for the determination of secur1tylholders entltled to
fjrecelve such Common Stock., : - L

(g) A d1v1dend or other dlstrlbutlon on’ any class 05,15_'51'

‘“capltal stock of the Corporation in cash or in property -

fﬂ(lncludlng any dividend or other distribution in securltles
... ~“other than Common Stock) . shall be deemed to have been paid or-
 'made 1mmed1ately ‘prior to the close of business on the date.

fixed for the determination of stockholders entitled to recelve
_~such d1v1dend or other distribution and the:- amount “of such "
~dividend or other distribution in property.shall. be'deemed to
‘be the value of such. property as of the date of the adoption .of--
"the resolution declaring such dividend or other distribution,
‘as reasonably determined by the Board .of Dlrectors in good
faith at or as of that date. In the case of any such dividend
- or other distribution on Common Stock which consists of. ol
securities which are convertible into or exchangeable for: - e
shares of -Commun Stock, such securities 'shall be deemed to have .-
“been issued for a con51deratlon equal to the value thereof as

2 so. determined.

: If, upon the payment of any d1v1dend or other ,
~distribution in cash or in property (excluding Common Stock but
.’including all other securities), outstanding shares of Common
‘Stock are cancelled or reguired to be surrendered for '
.cancellation, on a pro rata basis, the excess of the number of

shares of Common Stock outstanding 1mmed1ately prior thereto
over the number to be outstanding immediately thereafter (less
that portion of .such excess attributable to the .cancellation- of

- shares excluded from the definition of- Addltlonal Shares of

‘Common Stock by clause (i), (ii) or (iii). of paragraph (d)"

above) , shall be deducted from the sum computed pursuant to
clause (ii) of paragraph (c) above for the purposes of all

 determination$s under such paragraph (c) made immediately prlbr N
to the close of bu91ness on the date fixed for the.

¢ S L : o



[

.wyffdetermlnatlon of- stockholders entltled to recelve such d1v1dend:
. or other. dlstrlbutlon and at any t1me thereafter. __55 L

. _
The rec1a551f1cat10n (1nclud1ng any reclaSSLflcat1on

?}’upon a consolldatlon or merger din which the Corporatlon 1s the
. 7 continuing  corporation) of Common Stock into. securities
. 77 .. including  other than Common Stock' shall be deemed to. 1nvolve
-+ "4 “(A) a distribution on Common Stock’ of such segurities other
,.V_v',ﬁ~athan Common-Stock made 1mmed1ately prior ‘to the close -of - -
’*“““',J[bu51ness on: the. effectlve date of the rec1a551f1cat10n, and (B) .
wa comblnatlon or. subdivision, ‘as.the case may be, of the numbert
‘of shares of Common Stock outstanding immediately. prior ‘to:such -
.. reclassification into the ‘number.of. shares of Common Stock e
”".,‘outstandlng 1mmed1ately thereafter ' : T e

‘q'fto subscrlbe for or - purchase securltles of . the Corporatlon
.- shall not be deemed to be a d1v1dend or dlstrlbutlon of any
'isiklnd. ; Q. . S S L AR . ;.

RIS (h) In case of the 1ssuance of Addltlonal Shares of p
Common Stock upon’” conver51on ‘or -éxchange-. of" -other securltles of -
-jthe Corporatlon, the- amount of. the ‘consideration: recelved by
.N;,r,fg;ygu"the Corporation’ for such: Additional -Shares of Common .Stock
f;,ﬁgjﬁﬁgfjf,shall be deemed to be the’ ‘total ‘of (A) the. amount - of the_fa}‘* _
DR -Ujﬂ;con51deratlon, if any,.recelved by ‘the’ Corporatlon upon’ thez.‘f
. _issuance of: ‘such- other securltles, plus (B)' the amount of thef
. -7 consideération, if any, other than-such. other’ securities, = -~
- . received by the Corporation (except in-adjustment of ‘interest

The 1ssuance by the Corporatlon of rlghts or warrants*;jlﬁ

A-,or d1v1dends) -upon such conversion ‘or exchange. .:In- determlnlnq;;_qf

. the amount’ of the. con51derat10n received. by the Corporatlor
. ~upon -the ‘issuance of such other: securltles, (i) except as- .

3ﬁ_otherw1se provided . in “he: follow1ng clauses (.ii) .and- (111),,thé;T*"t’

. amount of the consideration in. cash’’and other. 'than cash;shall.
" be determlned pursuant to (X)’ the first ‘sentence of paraqraph ‘
- (e) above: and. (Y) paragraph (f) above: (in each case as if all- -Jl”
. references therein to "Addltxonal*Shares of. Common -Stock", o
"shares" or . ."Common’ Stock" were referenced to such other
securities), (ii)- ‘any such other securities 'issued by. way-of o
; dividend or .other distribution on.any class of capital stock of -
- the Corporation other than :Common “Stock  shall. be deemed to have__
o been. issued without consideration, "(iii) the amount of the -
"P'_con51derat10n for any such other secur1t1es 1ssued by way of
“ . dividend or ‘other. dlstrlbutlon on': Common Stock 'shall, be".
"determined pursuant to paragraph’ {g)- ‘above,. and (iv) if. o
- securities of the same class or-.series of a class .as such- otherj_'
‘securities were: issued for dlfferent amounts of consideration, .

:“;orvif some_were 1ssued for ‘no con51derat10n,_then the amount of:;i -



-~ constituting: such dividend or other distribution, such’

the con51deratlon rece1ved by the Corporatlon upon’ the 1ssuance'*j*‘ﬁ”'“
~of each ‘of the. secur1t1es ‘of such class or series, -as. the case: et T
may be,.shall be deemed to bé the average amount of the ‘:t,(
consideration received- by -the. Corporatlon -upon the:: 1ssuance of
all the securltles of such class “or . serles, as: the case may be.ﬁjdn'fh:j

vﬁr . (i) - In case’ Addltxonal shares of Common Stock are
- issued as a d1v1dend ‘o other. d1str1butlon on’ any class of © = R
capital stock of the Corporatlon, the ‘conversion price and the. =7 . "
‘Differential Amount in ‘effect.at the opening of business on: the7~ﬁ’wv:u -
" day following the date fixed for the determination of ]," g e
* stockholders entitled to receive. such dividend or other:' S
distribution shall be reduced by multiplying each Gf- ‘them" by a {7f~“”“' '
" fraction of which the. numerator shall. be the number: of shares N
of Common. Stock outstanding at the. close - of business on’ ‘the .
“date fixed for such determlnatlon and the denomlnator 'shall” be _
‘the sum of such number of shares and’ the total number’ of shares'

“t
ot

~,reduct10ns to become effectlve immediately after the" openlng offik{
"business on the day follow1ng ‘the date fixed for such.- Coe
.determination.. 1In the event of any such dividend -or. other
dlstrlbutlon, the Additional: ‘Shares of' Common Stock. . 1ssued 1n
connection therewith shall ‘be deemed to have been issued: coen T
'1mmed1ate1y after the openlnq ‘of business on ‘the. day follow1nq5§;§*“5'“
the date fixed for such. determination. and without : RTINS
consideration. For the purposes of" thls paragraph (1), the E
.number of shares of Common ‘Stock-at any. time. outstandlnq shallQ SR
“not ‘in¢lude shares held in'.the treasury. of ‘the Corporation tbut . -iv- " o°
~shall include shares issuable 'in respect of scrip cert1flcates¥;7j n
issued in lieu of fractiuns of shares of Common | Stock (othex i

than shares of Common Stock whlch -upon 1ssuance, would not ,
~constitute Additional Shares of ‘Common Stock). The Corporatlon"fsrj-'_
will not pay any" dlvldend or make any distribution on.'shaces: of.wigtt;~'
Common Stock held in the treasury ‘of the Corporatlon.wa” o N

() 'In case the Corporatlon shall issue rlghts or
warrants to all holders of ' its Common. Stock entitling ‘them to ‘i ..
'subscribe for or purchase shares -of Common Stock at -a- pr1ce per” ;
share less than the conversion price in effect at the: open1nq
of business on the ‘day- follow1ng the 'date flxed for”the ,

- determination of stockholders entitled to receive ‘such rlqhts
. or warrants, such conversion price and the Differential Amount -
shall be reduced by multiplying each of them by a fraction- of

o wh1ch the numerator shall be the number of : shares of Common.

Stock outstandlng at the close of business on the date fixed. :°~
for such determination plus the number of shares of Common

Stock which the aggregate of the, offerlng price of the totallv :
number of shares of Common Stock so offered for subscrlptlon orv,

f‘;rlAu—h‘l”:n‘



J e

.‘purchase would purchase at such conver51on pr1ce and the
~ denominator shall- be ‘the" number of shares of Common Stock
" outstanding:at the close of business. on the date fixed for such
- determination plus the- number of shares of .Common Stock so'g‘f;,‘.uw
”'offered for - subscr1pt10n or’ purchase, ‘such reductlons to becomei,j5'“
.. effective immediately: after the ‘opening ‘of :business on ‘the day*
"following . the date flxed for such determination!. In the event
- of any such ‘issuance of- rlghts or: warrants, the shares of i
. Common StocKk - issuable in connection therewith shall:-be. deemed
“to be' "Additional Shares of Common Stock" and:to have been . CL e
‘issued immediately after the opening of bus1ness on:the day «Qf;ff'y
.ifollow1ng the date. ‘fixed for’ such determlnatlon.i For the '“*~‘}q:f
. purposes: ‘of - thlS paragraph (3), the ‘number of ‘shares’ of- Common o
- Stock-at any time outstanding shall. ‘not . 1nclude shares’ held in. &
3'the treasury of the. Corporatlon but shall- 1nclude shares"
.“;flssuable in’, .respect’ of . scrip. cert1f1cates 1ssued in Yieu . of
. “}fractlons of shares of Common ' Stock: (other than shares of -
. 'Common  Stock which, upon. issuance, would not constltute s
_,Addltlonal ‘Shares: of Common Stock) The Corporatlon will not
. 'issue any . rlghts or warrants in- respect of shares’ of Common
”'Stock held 1n the treasury of the Corporatlon.w;»“ I

f m;fbe subd1v1ded into-a greater number -Of. shares of Common:- Stock),

B

(k) in:case. outstandlng shares of Common Stock shallsglf;.ff

the conversion price and the- leferentlal Amount ‘in" effect at jgf'fﬂ

-_the opening.of bus1ness ‘on the day® follow1ng the - day upon whlchf*
. such subdivision becomes effective shall each be- e : f”
o ﬂproportlonately reduced, and conversely, in case outstandlng
.-shares of Common Stock -shall -each be comblned into a. smaller .- S
‘number .of- shares of Common, Stock, ‘the conversion price and thejypf,ffq;;
" Dpifferential Amount in. effect at the opering of business.on the. - .- .
~ . day following. the day:'upon  which’ such comblnatlon becomes AR

effective shall each be proportlonately 1ncreased, ‘such

" reductions or. 1ncreases,\as ‘the case. may. be, to. become,' Lo
;feffectlve 1mmed1ately after ‘the opening of business on-.the day
- following ‘the day upon: which such: 'subdivision:or ‘combination

._ybecomes effective. 'In the .event of ‘any such" subd1v151on, the
- number of shares of Common Stock’ outstandlng “immediately.

N

thereafter, to ‘the extent of the excess -thereof over: the: number
outstanding immediately. prior thereto .(less that .portion of

e:such excess attributable to the subdivision of shares excludedl

from the definition of- Additional’ Shares of Comnion Stock. by .

. clause (i), (ii) or (iii) of paragraph (d) above), shall be -7
‘deemed to be "Addltlonal Shares of" Common Stock" ‘and to have:gf

been issued immediately after the opening ‘of business on- the'"’
day following. the day upon which such subdivision shall have

f“become effective and without. con51deratlon. .In, the event ofgh
.gany ‘'such comblnatlon, the excess of the. number of shares of

EREE




'(b) In order to convert’ shares of A Preferred Stock
into Common Stock, ‘the holder thereof ‘shall surrender at any:

" office hereinabove mentioned the certificate or certificates
- therefor, . duly endorsed or assigned to the. Corporatlon or in

blank, and.give written notice to ‘the Corporatlon at” said e

~of shares of the .C Preferred Stock surrendered for convérsion .

during the period from the close of business on any record dateft

for the payment of .a d1v1dend on the shares of th1s Serles to-
-the opening of business on the .date for payment ‘of such

“dividend shall be entitled ‘to receive the dividend: payable on fuh

such dividend, payment date on the. ‘shares of this-Series ‘being

‘5ﬂsurrendered for conver81on., ‘No payment or adjustment. shall be. e
made - upon' any conversion on account of -any- d1v1dends ‘accrued-: on_“rj*f

"the shares of C Preferred Stock surrendered for conversion or
. on account. of any d1v1dends on the Common Stock 1ssued uoon>
;conver51on.v_ o , S TR

Shares of thlS Serles shall be. deemed to have been

"converted 1mmed1ate1y prior to the close of bu31ness ‘on :the’ dayﬂ]

-~ of the surrender of such’shares: for conversion’ in accordance
~with the’ foregolng provisions, and the person : or persons .
}entltled to receive the Common 8tock issuable” upon such

¢~ conversion shall be treated.for all purposes as  the. record

"~ holder or holders of such Common Stock at. such t1me.'=As B

'promptly as practlcable on or after the convers1on “date; thetff,“‘"'

Corporation shall issue and shall deliver at said offlce a.
“certificate or certlflcates for the number of - full ‘shares’ offr
‘Common Stock issuable pon "such’ convers1on, toqether ‘with= '
payment in lieu of any. fractlon cof a share, ‘as herelnafter N
provided, to the person or persons entitled to: recelve the-ft
same... In case shares of C Preferred Stock. are~called fori

redemptlon, the right to convert such shares: shall cease and ff}fj"
- terminate at the close of business on the date fixed for SO i
- redemption, unless default shall be made in’ payment of the j;_fii‘ft

fredemptlon prlce. y ig

Co(e) In case the conversion prlce in. effect
1mmed1ately prior to the close of business on any day shall

. exceed by 25 cents’ or more the amount determlned at the close S

of business on such day by d1v1d1ng

, (1) al sum equal to (A) 6, 845 000\mu1t1p11ed by
$6.75 (being. the initial conver51on pr1ce)' plus - (B)

the aggregate ‘of the amounts of all- consideration,
‘received by the Corporation upon the issuance of -

. Additional Shares of. ‘Comnion Stock,‘as herelnafter e
deflned (1nclud1ng, w1thout dupllcatlon in- the event

RN

- office that such holder elects to convert such shares. Holdersjﬁ?




”common Stock outstandlng 1mmed1ately prlor thereto over - Lhe

* " ‘number outstanding immediately .thereafter (less. that portlon'off;’ .
' such excess attributable to the combination of shares excluded .. -
“from - the deflnltlon of Additional Shares- of Common Stock by :

clause (i), (ii) or (iii) of paragraph. (d) above) shall be
- deducted from the sum computed pursuant to clause (ii)- of

B _paragraph (c) -above for the purposes .of all determlnatlons-”
;'under such paragraph (c) made on any day after the day upon . - o
“.which such comblnatlon becomes effective.  Shares of Common__g;a -

. Stock held in the treasury of the Corporation and shares:
-issuable in respect of scrip certificates issued in lieu of

ﬂfjfract1ons of shares: of Common Stock (other than shares of.

o Common Stock whlch, upon 1ssuance, would not constitute .
_.Additional Shares of Common Stock) shall. be con51dered‘lp
'_outstandlng for the purposes of this’ paragraph (k) '

(l) In case of any consolldatlon of the. Corporatlon-._,h

¢”4w1th, or merger of "'the Corporation 1nto, any other corporation
- (other than a consolldatlon or merger in:which' the Corporation®

- . i's the continuing corporatlon), or in case of. any conveyance orﬁ;_ﬂ

- transfer of the property and. assets of the: Corporation -
~ substantially ‘as an entirety, each share of this Series of

- Preferred Stock shall be convertible into the :number and klnd -
. -of shares of stock and other securities. and property recelvablep;.
~ “upon such consolldatlon, merger, conveyance or- ‘transfer by a - -
" holder of the number 'and kind of shares of the Corporation into’

which such shares of this Series of Preferred Stock might have -

"been ‘converted 1mmed1ate1y prior to such consolldatlon, merqer,;z L

“;conveyance or -transfer. - ‘The above- prov151ons shall 51m11arly

J:tapply to .successive. con3o11dat10ns, mergers, conveyances or.

'fx=transfers, but -shall not apply to any merger of CMC Holdlng ”tc“'
',aCompany, Inc.,‘lnto the Corporatlon.u-.;v ,,-\, R

(m) In case at any tlme or - from tlme to tlme

-_condltlons arise by reason of action taken by’ ‘the Corporatlon,_?'"

~which' in the reasonable opinion of the Boatd of’ Dlrectors are.
‘not adequately covered by the provisions: ‘contained ‘in: :

.'p-paragraphsx(c)”through_(1),and,(n), ‘and which might adversely -
~affect the conversion rights of  the holders of ‘this Series of.

' Preferred Stock, the Board of Directors shall appoint. a firm of R

~independent certified public accountants of recognlzed natlona1 ﬂ7

‘standing, who- shall give their opinion upon the: adjustment, 1f,
any (on a basis consistent with the standards. establlshed in- i
the prov151ons ‘contained herein), necessary with respect to’ theg

-conversion price so as to preserve without: dilution the

. conversion rights of -holders of this Series . of Preferred Stock:
" Upon receipt of such opinion, the Board of Directors shall

T_'vforthw1th make the adjust’=nts descrlbed tnereln._,*



'

_ “{n) -The Corporatlon may make such reductlons 1n the’ -
:convers1on prlce andthe Differential Amount, in addltlon to .

those requ1red by the foregoing paragraphs, as. it: con51ders to-
be' advisable in order that. any event treated for. Federal income-

. tax purposes as a d1v1dend of stock or stoc¢k: rlghts shall not

" -be taxable to - the rec1p1ents.

- L (o) Whenever the conver81on prlce 1is adjusted ‘as
-hereln prov1ded- ) o :
(1) the Corporation shall COmpute the adjusted
~conversion price in accordance: with this Section (7)
and shall prepare a certificate signed by the.
" . President and Treasurer of the Corporatlon settlnq
-.forth the adjusted conversion prlce and show1ng in.
-reasonable detail the facts upon which such™
~adjustment is based,’ 1nc1ud1ng a statement of the
- consideration received or to be received by the.
Corporation for, and the amountlof, any. Additional -
~ Shares of Common Stock.issued- since the last such
. " adjustment, and such certificate shall forthwith be:
Y ~filed with the Transfer Agent or Agents for thlS
AR 'Ser1e5° and . : - L
(ii) a notice statlng that the conver51on prlce
' .has beeén adJusted and setting forth the ad]usted
conversion price shall’ forthw1th be: required, and asv

- ~soon as practicable after it '‘is requ1red, such: notlce '

h\‘ shall be mailed to the holders: of record of the

'outstandlng shares of this Serles- prov1ded howevel, pf‘

. that if within 10 days_after the completion of.
AT malllng such a notice, an additional notice . is: °
R ';_requ1red, such additional notice shall be deemed’ to
: be required pursuant-to.this clause (ii) as of the -~
openlng of business on the tenth:. day after such
- completion of mailing and shall set forth the ‘
conversion price as adjusted -at such opening of L
business, and, upon the. completlon of malllng of such
additional notlce, no other. notlce need be q1ven of -

any adJustment in the conversion pr1ce occurring at. -

~or prior to such opening of business. and after the
"~ time. that the next precedlng notlce q1ven by ma11
-became - requ1red . S

(p) In case:

. (i) the Corporatlon shall declare & d1v1d nd
(ox’ any other dlstrlbutlon) on ‘its Common Stock



:?'payable otherw1se than 1n cash out of 1ts earned
- surplus-'or ‘ L R

(11) ‘the Corporatlon shall authorlze the

. granting to the holders of its Common Stock: of r1qht5;e“

- or warrants to subscrlbe for ‘or .purchase  any .shares ,
. of. capltal stock of. any’ class or of any other rlghts~,
e} 4 s . : T

(i11) of any rec1a551f1cat10n of the cap1tal

stock of, the Corporation: (other than a subd1v1s1on orlfvl

. .combination of its outstanding shares of Common -

" .8tock), or of any: consolldatlon ‘'or merger to which’
the "Corporation is. a party and for which approval of

. any stockholders of the Corporat1on is required, or
-of the. sale or: transfer of " all or substantlally all

of the assets’ of the Corporatlon"or;

N (1v) of the voluntary or 1nvoluntary S

. ~dissolution, liquidation or winding up. of the ~ . .
.Corporation, then the Corporation shall cause to be '
. mailed to any Transfer Agent or Agents for this:

‘”~Ser1es and to the holders of record of the

" outstianding shares of this:Series, at .least 20 daysz
"prior to the applicable. record date herelnafter

specified} ‘a notice stating (x) the ‘date on wh1ch a.
record .is to be taken for the purpose of such :
~dividend, dlstrlbutlon, rlghts or . warrants, or 'if a
. record .is not to be- taken, the date as of which th
“holders of Common Stock of- record to be entitled to
. -such dividend, distribution, rlghts or-warrants are
. to be determined, or (y) the date ‘on which:such
~ reclassification, consolidation, - merger, saley -
"transfer, dissolution, liquidation or winding -up 1s -
- expected to become effectlve,'and the date as of.
o _ . which it is expected that holders of Common Stock of
.~ .’record shall be entitled to exchange their shares-of "
R Common Stock for securities or other’ property
s o deliverable upon such- reclassification, -
ST consolldatlon, merger, sale,‘transfer, dlssolut1on,‘5
-llqu1datlon or W1nd1ng up. : » ‘

3

o (q) .. The Corporatlon shall at all tlmes reserve and
ﬂkeep avallable, free from pre-emptlve rlghts, out of its.

" authorized but unissued Common Stock, for. ‘the purpose of

effecting the. conversion of the. shares of this Sseries, the‘full_
- number of shares of Common Stock then deliverable -upon the -
e conver51on of all .shares of thlS Serles then outstandlng._



. (r) No fractional. shares of Common- Stock shall be
issued .upon conversion, but,'lnstead of any fractlon of a share f
which would otherwise be ‘issuable, the Corporatlon shall pay a
cash adjustment in respect of such fraction in an amount equal
to the same fraction of the fair market value per share of
Common Stock (as reasonably ‘determined by the ‘Board of ’
fDlrectors in good faith) at the close of bu51ness on the day of
-conver51on. . : : 5
. (s) ‘The- Corporatlon shall pay all transfer,
documentary stamp or other 51m11ar transactional taxes :
attributable to the issuance or delivery of - shares .of Common
. Stock upon conversion of any shares of thls Serles of Preferred
Stock. : - -

(t) For the purpose of this Sectlon'(7), the term'

. "Common Stock" shall include any stock of any.class of :the '~ ‘7{ﬁ¥'ﬁ=15

Corporatlon which has no preferenCe in respect of d1v1dends or-

of amounts payable in the event of any voluntary or-. 1nvolunta1y*¢ o

‘llquldatlon, dissolution or: W1nd1ng up ‘'of the Corporatlon and
“which is' not ‘subject to redemptlon by the Corporatlon. . .
- However, shares issuable on conversion of shares of this" Serles_
shall include. only shares of ‘the class de51gnated as Common - ‘
.Stock of the Corporation as.of December . ,.1985, or- shares of
any class or classes resultlng from any rec1a551f1cat10n :

thereof and which have no ‘preference in respect of dividends oref i;y”
~of amounts payable in. the event of any voluntary or 1nvoluntary, T

llquldatlon, dlssolutlon or winding up of the Corporatlon and
which are not subject to redemptlon by the" Corporatlon-" LT L
provided that if at any time there shall be more than‘ one- such
;resultlng class, the shares ‘of each such class ‘then'so- 1ssuab1e"

- shall be substantially in -the ‘proportion which the’ total numbecﬂff:f}j_:

‘-of shares of such class resulting from all 'such_ == - . .
reclassifications bears to' the. total ‘number of shares of all
such classes resultlng from all such rec1a551flcatlons.;jw

(8) sStock to be Nonassessable.v Upon 1ssuance cf any~»5 '

’shares of A Preferred Stock, and payment. to the Corporatlon ‘of
‘the stated value thereof,. such shares shall be fully paid and
nonassessable, and such shares of Common stock as shall be
'1ssuable upon conversion of A Preferred Stock shall be fully
'pald and nonassessable when the same shall be. 1ssued

\



16 5% CUMULATIVE CONVERTIBLE B PREFERRED STOCK

o B (l) Desxgnatlon. 100, 000 shares of the Preferred
- Stock, -having a par value of $100 00 per share, of the -

-~ Corporation are hereby . constltuted as: a. series of Preferred

. Stock,: having ‘a par value of- $lOO 00 per. share, de51gnated asu oo
"16.5% Cumulative Cohvertlble B Preferred Stock" (hereln called[gi;;* '
;"B Preferred Stock") ' : S T

. (2) D1v1dends._ The holders of shares of B PreferredTﬁ}rffiéf
Stock shall be entitled to" receive, in oreference ‘to any. stock e

o junior in pr10r1ty as. to dividends, d1v1dends, when ‘and as

'«,.shares of .D Preferred Stock per ‘share, and. no more,. prov1ded

. declared by the Board of Directors, payable in shares of the
-.Corporation's D Preferred Stock at. the annual rate of. 0.165 .

~that . such dividends. shall not be paid- (but shall contlnue to
-accrue) ‘through ‘and 1nc1ud1ng December 31,. 1990, if all
‘dividends on the Corporation's A ‘Preferred Stock-and E

':“Preferred stock shall not have been paid in ‘full. . The-

- Corporation may ‘issue scrip certificates in'lieu of 1ssu1ng

- not’ exceeding 30 days preceding the payment. date thereof, as .-

certificates for fractional shares in’ connectlon with any C
."dividend paid in D. Preferred Stock. The dividends on' shares. of -
. B Preferred Stock shall be- payable quarterly -on -the first- day 3
.of January, April, July ‘and.October in each- year, commencing ,
.January 1, 1986, to holders of:record on -such respectlve dates,ls

“may be determined by the Board of Directors in advance of the
payment of each partlcular dividend. No dividends shall- be
- declared on any other series or class or classes-of stock . s
" ranking on'a parity with .the B Preferred .Stock as to dividends . . =
in respect of any quarter-yearly, dividend period unless there.,f='”
shall likewise be or have been declared on-all shares of B S
Preferred Stock at the time- outstandlnq like. dividends for a11 -
guarter-yearly perlods coinciding with or ending before such ‘ -
guarter-yearly perlod, ratably in proportion to the respectlve AR
annual dividend ‘rates per annum fixed therefor. Dividends on C - R

"Preferred Stock and D Preferred Stock and, after December 31,

1990, dividends on A Preferred Stock and E. Preferred Stock -
shall be payable on a parity. with dividends on- B .Preferred
Stock. ' Dividends shall be cumulative and will accrue ‘on each

“fshare of B Preferred Stock whether or not earned or declared,

_and whether or not there are from time to time, funds legally
~available therefor, from the date of issue thereof except that =~
dividends on shares of B Preferred Stock iSsued after the first AR

~date of issue of any shares of B Preferred Stock shall accrue R
-from such f1rst date of issue, or from the most recent d1v1dend_~~

payment due in the case of shares issued after the initial s
.dividend payment.date.’ No 1nterest,»or sum of money in lieu ofi.r '




1nterest, shall . be payable in respect of any d1v1dend payment
or payments whlch may be in arrears. D1v1dends payableée on the
‘B Preferred Stock for any period less than a full quarter shall
be computed on the ba51s of a 360 day year. o .

: If in any quarter—yearly d1v1dend perlod stock
dividends at the full annual rate set forth above in this" L
_.Sectlon (2) shall not have been declared and paid or set. apart
. for payment on all outstanding shares of B Preferred Stock for/
such quarter-yearly dividend period and all préceding
quarter-yearly dividend periods from and after the first day -
from which dividends are cumulative, then,'untll the: aggreqatef-.
deficiency shall be declared and fully paid-or set apart.for:
‘payment, the Corporat1on shall not (i) declare or pay or. ‘set’

apart for payment any dividends or make any other dlstr1but10nk\;;"

‘on the Common Stock or any other capital stock of the
.Corporation ranklng junior to the B Preferred Stock. with . t
,-respect to the payment .of dividends or distribution .of- assets B

- on 11qu1dat10n, dissolution or w1nd1ng up.of the Corporatlon

(the Common Stock . and such other stock . be1ng herein referred t¢,="

‘as "Junior Stock"™) or (ii) make any payment on account - of’ the
' purchase, redemption or other retirement of ‘any Junior Stock,»
except for purchases of" Jun1or Stock held by or for ‘any -
retirement-plan, The Employee Stock Ownership Plan of’ Cru01ble
Materials Corporation, The Crucible Fund for E11q1ble Salaried.

- Employees of -all Divisions of Crucible Materials Corporatlon or

"any employee stock ownership plan (as defined in Section 4975

of the Internal Revenue Code of 1954, as amended) for employees»uv_

of the Corporation or a subsidiary of: ‘the Corporation’ subject -
to a collective bargaining agreement, or any participant. .. -
therein or beneficiary thereof to the extent of any Junior . =
Stock distributed by any of the aforementioned plans or fund,
and except for purchases of Junior Stock held by [manaqement 1n
accordance w1th Colt/Manaqement agreement] R

. (3) L1qu1datlon Preference. In the event of any o
,~11qu1dat10n, dissolution or.winding up of the- Corporatlon,;;“fuf'
whether\voluntary ‘or involuntary, before any payment or

: dlstr1butlon of the assets of the Corporation (whether capltal
or - surplus) shall be made to or set apart for the holders of
any.-series or class or classes of stock of ‘the Corporatlon
ranking junior to the B Preferred Stock upon liquidation, .
dissolution or winding up, the holders of the -Shares of the B
Preferred Stock shall be entitled to receive, in cash, $100 per
share plus an amount equal to all dividends accrued and ‘'unpaid
thereon to the date of final distribution to such holders,
whether -or not earned or declared; but 'such holders shall not
be entltled to any further payment. If, upon any liguidation,

=21 =



(b) In ‘the event the- Corporatlon shall redeem shares
of B Preferred Stock, notice of such redemption-shall. be. q1ven
by first class mail, postage prepald, mailed not less than 30
nor more than 60 days prior to. the. redemptlon date, to each. o
" holder of- record of the shares to -be redeemed, at such holder S,
address as the same appears on the stock register of the ' - N
Corporation. - Each such notice shall state: (1) the" redemptlon:
date; (2) the number of shares of B Preferred ‘Stock to be -
.redeemed and, if less than all the shares- held by such holder-
are to be redeemed, the number of -such shares to be redeemed’
from such holder; (3) the Redemptlon Prlce, (4) the place or -
‘-places ‘where certificates for such shares are to be surrendered.

. for payment of the Redemption Price; and (5) that d1v1dends on’ .
the shares to be redeemed will cease to. accrue on such: R

' redemption date. Notice having been mailed as aforesald, from
. and after the redemptlon date (unless. default shall be ‘made by

*_\v'

the ‘Corporation in providing money for the’ ‘indefeasible’ paymentTQ 'g  s

of the Redemptlon Price) d1v1dends on the shares. of the. B

" Preferred Stock so called. for redemptlon shall cease to" accrue,-
~. * and said shares shall no longer be deemed: to be. outstandlng,
" and all rlghts of the holders thereof . as stockholders of the-

,JCorporatlon (except the rlqht to recelve from the. Corporatlon
.. the Redemption Price) shall cease. The Corporation's .
-'obligation to provide moneys in accordance with the precedlnq -
sentence shall be deemed fulfilled.if, on or before the o
- redemption date, the Corporatlon shall deposit with a ‘bank or,‘

trust company having an office in the City of P1ttsburgh,~
Pennsylvania, or the Borough of Manhattan, City of New York,
having-a capital-and. surplus of. at least $50,000,000, ‘funds?
necessary for such redemption, in trust, with 1rrevocable'
instructions that such funds be applied to the redemption of
the shares of B Preferred Stock so called for redemption. ' Any
interest. accrued on such funds shall be paid to the Corporation
from time to time. Any funds so dep051ted and unclaimed at ‘the
“end of six years from such redemption date shall be released or
repaid to the Corporation,.after which the holder or holders of
such shares of B Preferred Stock- so called for redemptlon shall "
look only to the Corporatlon for payment of the Redemptlon C
Prlce.

Upon surrender in accordance w1th sa1d notice of the
‘certificates for any shares so redeemed (properly endorsed or -
assigned for transfer, if the ‘Board of Directots of the-
Corporation shall so require and ‘the notice shall so state),
such shares shall be redeemed by ‘the Corporation at the ' :
Redemption Price. -If less than all the outstanding shares’ of B
Preferred Stock ‘are to be redeemed, shares' to be redeemed shall
be selected by the Corporation from outstanding shares of B



f;;rdlssolutlon or w1nd1ng up of the Corporatlon, the assets of the--_}fﬁ;_{

' Corporation, oxr proceeds thereof, dlstrlbutable among . the N

- ... holders of” the - shares. of: the B Preferred Stock .shall be-

‘ “..ng1nsuff1c1ent to pay.in full the preferential amount aforesa1d Sl e
., 't and liquidating payment -on”. any other Preferred Stock .ranking: asfﬁv,i‘;i‘
- - ~toliguidation, dissolution or w1nd1ng up, on—-a -parity with the -~ . .0

. 7. B-Preferred Stock,. then such assets, or  the .proceeds thereof, = - . .~

" .“shall be distributed among the holders.of B Preferred Stock and:. . =
.- any. such other Preferred -Stock . ratably dn accordance w1th the Lo
1§>respect1ve ‘amounts whlch would be ‘payable upon llquldatlon,,.'

:‘.‘;dlssolutlon or w1nd1ng up on such ‘shares: of B Preferred Stock ’

=~ and.-any such other Preferred Stock if - all -amounts’ payable . AT
. thereon. were paid in full. - For ‘the purposes of this- Sectlon ISR DR

*1(3), a. consolldatlon or merger of” the Corporatlon ‘with one. or e

_gmore corporatlons shall not. be™ deemed to be a- llquldatlon,_“ K

g;dlssolutlon or w1nd1ng up, voluntary 1nvoluntary.,.»~

S R

Sub)ect to the rlqhts of the holders of any serles or

"‘the B Preferred stock’ upon . llqu1datlon, dlssolutlon or - w1nd1nq
p{up,‘upon any. llquldatlon, dissolution:.or” w1nd1ng up.of the . .- ;
‘Corporation,” after payment shall ‘have been made-in full. to- the "
. B 'Preferred..Stock . as provxded 1n this Sectlon (3), but not
”ﬂuprlor thereto,'any other series ‘or class or classes Of. stock
. ranking. junior to the B Pxeferred Stock upon 11qu1datlon shall,
;fsubject to. the respectlve ‘terms - and, prov131ons {if any) '
'*fapplylng thereto, be entltled to receive: ‘any- and all’ assets :
- -~ remaining to be: paid. ox distributed, and’ the B Preferred Stock
t;;shall not be entltledfto share thereln.:: L e .

S

R For\the purposes of thls Sectlon (3), the B Prefetred
'AQQStock ‘ranks_on a parlty ‘with-the A Preferred Stock ‘the C .
T DPreferred. Stock, the D Preferred Stock and tht E Preferred

.Stock Lpon llquldatlon.,‘. A A S

¥
e

- (4) BEQEEEELQE- :7f¢f,»‘fﬂf ffﬁvfﬂff?f'7k’f"z-

, (ax/ The- B Preferred stock may not ‘be redeemed prlor',frf -
- to January 1, 1994, “Thereafter, the Corporatlon,'at its. o

v};optlon, ‘may redeem" shares of the B Preferred Stock, as a whole

iy”or ‘in part, at any t1me or from time to- time at a redemptlon
-price-of $100 per share payable in -cash,- plus accrued and

. % ‘unpaid- d1v1dends thereon to- the date fixed- for\redemptlon o
'f”gpayable in cash (the. sum. of $100 together w1th such accrued: and’

-ut,ﬁunpald)d1v1dends belng referred to hereln as the "Redempt1on
*;_Prlce' R e U AT S T

1
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(b), In the event the Corporatlon shall redeem shares

'1of B Preferred Stock, notice of such redempt1on shall ‘be given

‘by first class mail, postage prepaid, mailed not less than 30‘:‘“

~ 'nor more than 60 days prior to the redempt1on date, to -each

‘holder .of record of the shares to be redeemed, at: such holder s
. address as the same appears on the stock reglster ‘of . the
.Corporatlon., ‘Each ‘such notice 'shall state- (1) the- redemptlon

. .date; (2) the number of shares of B- Preferred Stock-to be

- redeemed and, if less than all the shares held by such ‘holder .
are to be. redeemed, - the number of such shares to be. redeemed‘
from such holder; {3) the Redemption Pricej;. 4y the place or’
“"places where certificates for such shares ‘are to be: surrendered
for payment of the Redemptlon Prlce,-and (5) that’ d1v1dends on’
the shares to be redeemed will cease to accrue. on 'such o o
-redemption date. Notice having been mailed as aforesald, from

‘:__and -after the- redemptlon date (unless default shall'be made by

the- ‘Corporation in prov1d1ng money for the 1ndefea51b1e payment

o of the Redemptlon Price) dividends on the shares of: the B-

'UPreferred Stock: so called- for redemption shall cease to. accrue,~u

. and’ said- shares shall no longer be deemed to ;be: outstandlng, y

. and all. rlghts of the holders thereof as: stockholders of. the )
",Corporatlon (except the rlght to receive from the Corporatlon'

_ the Redemptlon Price) shall cease.  The Corporation's.

‘ obl1qat10n to provide. moneys in accordance w1th the. - precedlnq

. sentence shall be deemed fulfilled if, on or before:ithe. .
redemption’ date, the Corporatlon shall deposit with abank or
‘trust company having an office .in the Clty of P1ttsburgh,

'“»Pennsylvanla, or the Borough of Manhattan,: City-of New York,

'yhav1ng ‘a - capltal and . surplus. of at least . $50 .000, 000, funds

- necessary for such- redempt1on, in trust, with 1rrevocable
“instructions that such funds-be applled to the redemption of

- the shares of B Preferred Stock S0 called for redemptlon., Any
interest’. accrued on such funds: shall be pa1d to ‘the. Corporatlon

7ffrom time. to tlme. Any funds so dep051ted and unclalmed at the-

end of six years from such redemptlon date ghall be- released or
“repaid to the. Corporatlon, after which the holder or: holders of
such shares: of B Preferred. Stock ‘SO called for- redemptlon shall -

look only to the Corporatlon for payment of the Redemptlon ;»ﬂaq.~7-~

Prlce._,,“ . o : o

S Upon surrender in accordance w1th sa1d not1ce bf the
.‘certlflcates ‘for any shares so redeemed (properly endorsed or-(
assigned for transfer, if -the Board of. Dlrectors of the :‘”"‘-"
Corporation shall so reguire and the. notlce shall SO state),

such shares shall be redeemed by the Corporation at the . :
- Redemption Pr1ce.. If less than all the outstandlnq shares of B )

'Preferred Stock -are to be’ redeemed, shares ‘to be redeemed shall
be- selected by the Corporatlon from outstandlnq shares of B

o
o



-Preferred Stock not . prev1ously called for redemptlon by lot or
pro tata (as. nearly as may be) or by any other’ method - '

‘ determlned by the" Corporatlon in its sole’discretion to be
.,equ1table._ If less than all of the. outstandlng sharesff

.~ represented by any surrendered certlflcate are to: be’ redeemed,ll:»

" a new certificate . representlng the unredeemed shares shall be
s 1ssued w1thout charge. ‘ _ i o , L

o 1', In no : event shall the Corporatlon redeem less than
'Aall the outstand1ng shares of B Preferred :Stock. pursuant ‘to
-subsectlon (a) of this Section’ (4). unless full: cumulat1ve .

d1v1dends shall have been:paid or. declared -and’ set apart for.

“payment upon-all. outstandlng shares of B- Preferred Stock for

1a11 past d1v1dend perlods.. 5 ;4'

(5) hares to ‘be. Retlred All shares of B Preferred

'7;Stock redeemed or purchased by the Corporatlon or converted.
“shall be retired, and cancelled and shall 'be restored to ‘the

‘. status of authorlzed but un1ssued shares of”’ Preferred Stock,,»

~ without. de51gnatlon as to series,:and may thereafter be 1ssued,vfff-

,but not as shares of B Preferred Stock.

,.‘.(

AN

(6) Votlng Except as expressly prov1ded

Lpayable on- the ‘B Preferred Stock shall be in arrears in. an. .
. amount equal. to-at least. six full quarterly d1v1dends on: the B-

f, Preferred Stock at ‘the t1me outstandlng,cthe holders .of . the
‘foutstand1ng ‘B Preferred -Stock shall have the.right,: voting* _ -

~ " together ‘as ‘a class: w1th holders of' shares of all other ser1es-;,5“'
-of Preferred. Stock upon - which- like. votlng rlghts ‘have been - '
: lﬁ'conferred ‘and ‘are exercisable, to elect a: 2single: director:of
. the’ Corporation at the Corporation's .next-annual. meetlnq of
- .stockholders: and at’ each subsequent annual meeting of" ' Lo
jistockholders.‘ ‘At. elections for such d1rectors, each: holder of"' ‘

‘B ‘Preferred  Stock.shall be entltled ‘to .one vote for -each' share.

" "held (the’ holders. of shares of any other series of Preferred-

~ Stock being: ‘entitled to -such number of. votes, 1f any, for each.

" share of: stock held as may be granted ‘to them). 'Upon the - N
vesting of 'such right of the holders of the B Preferred Stock,

‘the maximum authorized number of members of - the- ‘Board of ..
D1rectors shall- automatically be ‘increased. by - one and’ the E

. vacancy so created shall be filled: by the vote: of the holders .

of the outstanding B Preferred Stock, toqether ‘with the holderswi'

o of ‘shares of -all other serles of Preferred Stock,l
4there1nabove set forth ‘ .

1?;here1nafter in: thlS Section. (6) .or as otherwise -from tlme to U
“time: requlred by ‘law, the B Pceferred Stock shall ‘have no . 7

‘pvot1ng rlghts. Whenever, at any ‘time or tlmes, d1v1dends



. right to elect such director .may choose a- successor who shall.

Upon any term1natlon of the rlght of the holders of

‘the Preferred Stock to vote for directors as: herein. prov1ded,
the term of office of the director then-in offlce elected- by o
- the holders of the Preferred Stock voting as a class: shall "';*:;';l}"
terminate immediately. 'The right of the holders of . ‘this. serlesﬂ;j S
of Preferred Stock to vote for directors 'shall term1nate ' R

" immediately upon all dividend averages being cured with respect o
to this series of Preferred Stock. If the offlce of ‘any L :
director elected by the holders of the Preferred. Stock’ votlng S

- as a class becomes. vacant by reason of death, resignation, =~ . - .
retlrement dlsquallflcat1on, removal from office or otherw1se,fﬁfffv
the. holders of the 'series . of Preferred Stock which had the .- -

 hold office for the uriexpired term in respect of which: such.

. vacancy occurred. Whenever the term of office of the” d1rector ST
.elected by the holders of the Preferred Stock shall end and- theﬁff'” g
spec1a1 voting powers ‘vested "in.the holders of the. Preferred S
-Stock. as prov1ded in this Section (6) shall ‘have explred, the
‘number of directors shall be.such number as may'be provided forﬂ~
in the By-Laws 1rrespect1ve of any’ increase made pursuant to ‘
the prov131ons of th1s Sectlon (6)-. = - .

i T

¢

s : So long as any : shares of B Preferred Stock- remaln S
- outstanding, the cdnsent of the holders .of at least two—thlrds
of the shares of B Preferred Stock’ outstandlnq at the tlme S
(voting separately as-a class with all other .series of '

. Preferred Stock ranking on -a parlty with B Preferred. Stock

'elther as to dividends:. or the dlstrlbutlon of . assets upon’ -
"liquidation, dlssolutlon or-winding up and upon ‘which: 1ike '~

f voting rights have: been conferred and are exercisable): glver SE IR
- person or by’ proxy, either in writing or ‘at any.special "or o

‘annual meeting called for. the- purpose,'shall be necessary: to’: ~ i

permlt, effect or’ valldate .any one or more of the follow1ngt“

(a) The authorlzat1on,‘creatlon or 1ssuance, orkf“
. any 1ncrease in. the authorized or issued’ amount; of "
.any class or series of stock (1nclud1ng any class or. -
series of preferred stock) ‘ranking prior to or on a ..

;’Parlty with [as those terms are hereinafter deflned.ﬁ:‘:"“”'
. 1n this Section (6)] the B Preferred ‘Stock, except

Y for any- class or serles of stock to be 1ssued to any'
Future Unlon ESOP" L . : : :

.\_

e i

(b) The amendment, alteratlon or repeal,
»whether/by merger, consolidation or otherwise, of any’
of the provisions of - the Certlflcate of Incorporatlon
or of these. resolut1ons, or any merger or ‘ S
-consol1dat1on, whlch would adversely affect any*f";



right, preference, pr1v11ege or vot1ng power of the B

Preferred Stock or of the holders thereof; prov1ded,
however, that any increase in the amount of
authorized Preferred Stock or the. creation and
issuance of other series of Preferred Stock, in . each
case ranking  on a parity with or junior. to the B
Preferred Stock with respect. to the payment of
dividends and the distribution of.assets upon
liquidation, dissolution or winding up, shall not be

- deemed to materially and adversely affect such -
rlghts, preferences, prlvileges or votlng powers- or -

(c) The sale, transfer or lease of all or

'.substantlally all of the’ propertles and ~assets of the .
- Corporation. ‘outside its ordlnary cour se ‘of., bu31ness,'_j*;[*A_’
‘provided, however, that . nothlng hereln shall- requ1re_1~f" §

the consent of the- holders .of the B. Preferred. Stock'

. for or in respect of “the- creatlon of .any mortgage,
‘pledge or other- lien. upon all or any part of - the

-assets’ of the Corporatlon.;'

'mThe fore901ng votlng prov151ons shall ‘not apply 1f,

at or.. pr1or to the time. when the ‘act with- respect to wh1ch such

. vote would otherwise be required shall be effected, all

- outstanding shares of the B Preferred: Stock shall have been NH'

A\

.__fruredeemed or sufflclent funds shall have been dep051ted 1n tcust
Vﬂjg'to effect such’. redemptlon., i : S . : :

Any class or. classes of stock of the Corporatlon -

-»ishall be deemed to rank

(1) prlor to the B Pceferred Stock as .to

: d1v1dends or as to d15tr1but1on of assets upon -

liquidation,. d1ssolut10n or winding up to the. extent

.that the holders of such class\shall be ‘entitled to -
.the receipt of. dividends or of amounts. dlstrlbutabler
upon. llqu1datlon, dlssolutlon or winding up, as the o
case may be; 'in preference or prlorlty to the holders
‘of the B Preferred Stock' and . :

(ii) ‘on a parlty with the B Preferred Stock as -

to dividends or as.to dlstrlbutlon of -assets upon -
liquidation, dissolution or winding up, whether or

fnot the dividend rates, dividend’ payment dates, or

redemptxon or 11qu1datlon prices per share thereof be

-;d1fferent from those of the B Preferred Stock, if the:
holders of such class and the B Preferred Stock shall"
. be entitled to the.recelpt of ‘dividends. ‘or of amounts

N

\
I



.’_convertlble at ‘the office of the Transfer: Agent, and-at: such

‘distributable upon.liquidation, dissolution or _
winding up, as the case may be, in proportion to

their respective dividend rates or llquldatlon

prices, w1thout preference or . prlorlty one over. the -
other. - , : , _ o -“”;

The B Preferred Stock, C Preferred stock;VD Preferred stock and'f-i
E Preferred Stock shall be deemed to rank on a par1ty w1th each’_. I
other for\all purposes .. _ = : , . L N e

_ . (7) Conversion. The holders of shares of B
Preferred Stock shall have the rlght, at their optlon, to
convert any or all of such shares into’ fully paid and TSN
nonassessable shares of Common. Stock . of the Corporatlon ‘at - any 1“1*fr7'kf
time on and subject - to the follow1ng terms and condltlons'f‘“‘ BT

(a) The shares ‘of B Preferred Stock shall be:

- other office or offices, if ‘any, as the Board of Dlrectors may_:V“*”
: de51gnate, into shares (calculated as’ to each conver51on to the

. nearest 1/100 of. a share) -of  Common Stock of the Corporatlon,f

-at the. convérsion prlce, determlned as hereinafter provided,’

_effect at the time of conversion, each share of B Preferred ,

- Stock: be1ng taken at $100 for the purpose of. such conversion.. .

' “The price at which shares of Common Stock shall be delivered ,

- upon conversion (herein called: the}"conver51on price") 'shall ‘be .~
'31n1t1a11y $3.89 'per share of Common Stock. . The conversion . . S
price shall be ‘adjusted in certain 1nstances as prov1ded in Lo
paragraphs (c), (i), (3, (k) and" (l) below and shall . be -

increased 1n certaln 1nstances as. prov1ded in paragranh (k)

‘below.- , :

. (b)Y In order to convert shares of A Preferred Stock
intov Common Stock, the holder thereof shall surrender at any’
.office hereinabove mentloned the certificate or certificates. _
. therefor, duly endorsed or a551gned to the Corporatlon or .in
blank, and give written notice to the Corporation at said
- office that such holder elects to convert such shares. ‘Holders

of ‘shares of the B ‘Preferred Stock surrendered for conversion : .
during the period from. the close of business on any record date '
for the payment of a dividend on the shares of this Series to
thé opening of business on the. date for payment of such "~ .
~dividend shall be entitled to receive the dividend: payable on
such dividend payment date on. the shares of. this Series being-

- surrendered for conver51on.: No payment or adjustment shall be
g~made upon any conversion on account of any dividends accrued on:
the shares- of B Preferred Stock surrendered for conversion or
.. on account of\any d1v1dends on the Common Stock 1ssued upon

convers1on., S } L . ~ S



Shares of thlS Ser1es shall be deemed to have been

fconverted immediately prior. to the close of business on. the" day‘;-
‘'of the surrender of such’ shares- for conversion in accordance E
- with the fore901ng prov131ons, and the person’ or persons-
" entitled to receive ‘the Common 'Stock issuable: upon such-.

conversion shall be treated for all purposes as the- record -

. holder or holders of such- Common Stock.at such t1me.,fAs’”;

promptly as practlcable on or after the conversion date,. thef

- Corporation shall issue and shall -deliver at said office a’

certificate or certificates for the number of full shares. of ’
Common Stock issuable upon such conversion, together with ‘

' payment in lieu of any fraction of a share, as: herelnafter ]
provided, to the person or persons entitled to receive the’ “"

same. - In case. shares of B Preferred Stock are called for:
redemption, the. right to convert such shares shall.cease’ and

terminate at the close of business -on’ the- date flxed for - L
redemption, unless default shall be made 1n payment of the AT

“redemptlon pr1ce.

(c). In case the conver51on prlce ‘in effect Q,--‘

. 'immediately prior to the close of -business on any .day shall:™ N
-exceed by 25 .cents or more the amount’ determlned at the closevg_gg N

~of. bu51ness on. such day by d1v1d1ng.

-(1) La sum equal to (A) 5, 211 000 multlplied by
- $3.89 (being the initial’ conver51on price); ‘plus (B)
‘the aggregate of the amounts of all consideration
received by the Corporation upon: the issuance of.
- Additional Shares of Common Stock,‘as here1nafter
‘defined (including, without- dupllcatlon in.the: event

“ of the actual receipt thereof, amounts deemed to - havef;:
been received by the Corporatlon pursuant tothe ‘last L

HTSentence of paragraph (e) below), minus (C) :the’

aggregate of the amounts of all. dlvidends and other=7r:;!f'

”dlstrlbutlons which have been paid or made after1§ﬁ

December 31, 1985 on. Common Stock: of- the Corporatlon,jf.

other than 1n cash out of its earned. surplus or ©in
Common Stock of the Corporatlon, by ’ SR

(11) the sum of (A) 5 211 000 and (B) the
rnumber of. Addltlonal Shares of Common Stock,»-

the conver51on prlce shall be. reduced, effectlve 1mmed1ate1y

prior to the opening of business on the next succeedlng day, byf‘
an amount egual to the. amount by which such conversion price

- " shall exceed the amount 'so determined. The foregoing amount of -
25 cents (or such amount as theretofore adjusted) shall be .
Asubject to adJustment as prov1ded in paragraphs (1), (J), (k)



f'1ssuab1e upon conversion of B Preferred Stock shall ‘be fully
_pa1d and nonassessable when the same shall be 1ssued. RO

and (1) below,'and such amount (or such amount as theretofore
adjusted)- is referred to in such paragraphs as. the
"Differential. Amount" . . : -

(d) Paragraphs (d) through (t), 1nclu51ve, of
Sectlon (7) of the terms and condltlons of the A Preferred

- Stock are hereby incorporated in this Section (7) as if set
- forth in full herein as paragraphs (d) through (t),‘1nclu51ve,

of thls Sectlon (7).,

(8) stock to be Nonassessable. Upon - issUance'Of any‘
shares of B Preferred Stock,.-and payment to the Cor porat1on of
the stated value thereof, such shares shall be. fully ‘paid ‘and :
nonassessable, and such shares of Common Stock as shall 'be

~l.6__<.5%‘."'CUMULATIVE‘ CONVERTIBLE C".-PRBFERRED' s"r‘oc‘:k'-?

(l) Des1qnat10n. 63,000 shares of the. Preferred
Stock, hav1ng a par value of $100 00 per share, of the - 7
Corporation are. hereby constituted as a series. of Preferred
Stock, having a’ par. value of $100.00 per share, designated as
"16.5% Cumulative Convertlble (of Preferred Stock“‘(hereln called

"C Prefelred Stock")

(2) Dividends. The holders of shares of C Preferred
Stock shall be entitled to. recelve, in preference ‘to anv stock
junior in: priority as to dividends, d1v1dends, when:. -and.as . -
declared by the Board of Dlrectors, payable in: shares of(the
Corporatlon s D Preferred Stock at the annual rate of 0.165.
shares of D Preferred Stock per share, and no more, Drov1ded
that such d1v1dends shall not be paid (but. shall contlnue to_;

‘accrue) through and including December 31, 1990, if all

dividends on the Corporation's A" Preferred Stock and'E -

Preferred Stock shall not have -been paid in full. The ﬁ;;-f
‘Corporation may issue scrip certificates in lieu of 1ssu1ng_

certificates for fractional shares in connection with. any

‘dividend paid in D Preferred Stock. - The dividends .on. shares: of

C Preferred Stock shall be payable quarterly on the first -day
of' January, April, July and October in each year, commencing

" January 1, 1986, to holders of record on such respective dates,-

not exceeding 30 days preceding the payment date thereof, as:
may be determined by the Board of Directors in. advance of the;
payment of each partlcular dividend. No dividends shall be
declared on any other series or class or classes of stock - .
rank1ng on. a parlty with the C Preferred Stock as to d1v1dends.

N



. in respect of any quarter—yearly dividend perlod unless there .

-shall likewise be or have been declaréd on ‘all shares of C -
- ‘Preferred Stock at the .time outstandlng like dividends for all.

-quarter-yearly periods’ coxnc1d1ng ‘with or ending before such .

quarter-yearly period, ratably in proportion to the: respective
annual- dividend rates per annum fixed therefor.." Dividends on B -

. . Preferred Stock and D Preferred Stock- and, after December 31,

1990, dividends on A Preferred Stock and E Preferred Stock -
shall be payable on-a parity with dividends on C Preferred
_Stock.. D1v1dends shall be cumulatlve and will accrue on:each
share .of C. Preferred Stock whether or. not earned or. declared,
-and whether or not there are from time to t1me funds legally o
available therefor, from the date of issue thereof except that -
~dividends on shares of C Preferred Stock issued after the flrst‘

" “date of issue of any shares -of C Preferred Stock shall accrue’

. from such.first date of issue, or from.-the most recent d1v1dendf
- payment ‘due .in: the case of shares issued after' the:-. 1n1t1al :

fd1v1dend payment date. No. 1nterest, or sum of money in 119u of - -7

©_ interest, shall be: payable in respect. of any dividend payment = ..

.or” payments which -may be in arrears. . Dividends payable on the =
C .Preferred Stock for any.period less than. a full quarter shallf;.;i'

“be computed on the ba51s of a 360 -day year.

» ." If in any qualter—yearly d1v1dend perlod stock
d1v1dends at the full annual rate set forth above. in . ‘this =

. .Sectlon (2) shall not have been. declared and. pa1d or set’ apart,:';;
. for payment on all outstanding shares of .C, Preferred ‘Stock " for R
:. such quarter-yearly dividend period and ‘all precedlnq ERPE

lfquarter—yearly d1v1dend periods from and after -the- first day

. - from which dividends are .cumulative, then, until the aggregate nrpf’:
~.deficiency. shall be declared and.fully paid or set apart for- -

- payment,. the. Corporatlon shall not (1i). declare ‘or pay.or set "
apart .for payment any dividends or ‘make ‘any other dlstrlbut1on1

-.on the- Common Stock or any other cap1tal stock of the.:

h Corporat1on ranklng junior to the C Preferred ‘Stock w1th
‘respect ‘to the payment of dividends or distribution of assets
~on liquidation, dissolution or winding up of the. Corporatlon o
(the Common Stock and such other stock being herein: referred to.
‘as "Junior Stock") or (ii) make any - payment on. account. of the.
‘purchase, redemption or other retirement of any:Junior -Stock,
except for purchases of ‘Junior Steck held by or for: The . = -
"Employee  Stock Ownership Plan 'of Crucible Materials =~ - °~

~“Corporation, The Crucible Fund for Eligible Salaried Employees - ;lf7'7

of all Divisions of Crucible Materials Corporatlon or any

\ employee stock ownership -plan ‘(as defined in Section 4975 of =
.. the Internal Revenue Code of 1954, as amended) for employees of -

the Corporation:or a subsidiary of the Corporatlon subject to a

collectlve barga1n1ng agreement, or any . part1c1pant thereln or -

r’ SN



_:benef1c1ary thereof to the extent of any Junlor Stock
distributed by any of the aforementioned plans ‘or fund, and
except for purchases of Junior Stock held by [management 1nv

accordance W1th Colt/Manaqement agreement] :

. (3) L1qu1dat10n Preference. In the event of any

: llqu1dat10n, dissolution or winding up of the Corporatlon,
-whether voluntary or involuntary, before any payment .or -
distribution of the assets of the Corporation (whether: capltal
or- surplus) shall be made to or set apart for the holders of -
-any series or class or classes of stock of the Corporation
ranking junior to the C Preferred Stock upon liguidation,
dissolution or winding up, ‘the holders of the shares:of-the C
Preferred Stock -shall be entitled to receive, in cash, $100 per.
' share plus an amount equal to all dividends accrued:and unpaid,
‘thereon to -the date of final distribution to such holders,
whether or. not earned or declared; but such holders shall not -
be entitled to any further payment. If, upon any liquidation,
. dissolution or winding up of the Corporation, the assets of the.

.,Corporatlon, orc proceeds thereof, dlstrlbutable among” the

holders of the shares of the C Preferred Stock shall be.
insufficient to pay ‘in full the preferentlal amount. aforesald

.and llqu1dat1ng paynient on any other’ Preferred Stock ranking as
tc liquidation, dissolution or winding up,. on a. parity with the-

.C Preferred Stock, then such assets, or the proceeds thereof,

~shall ‘be.distributed among. the holders of . C Preferred :Stock andf

.- any such other Preferred Stock- ratably in accordance with: the . -

respective amounts which would be payable upon. liquidation,:

.tfdlssolutl)n or winding up on such shares of C Preferred Stock
“and any such -other Preferred ‘Stock if-all amounts payable

thereon were paid in- full. For the purposes of this. Gectlon
(3), a consolldatlon or merger of the Corporatlon with. one or-

. more corporatlons shall not be deemed to be a liguidation, . -
c.d1ssolutlon or» w1nd1ng up, voluntary or. 1nvoluntary.4,+=A

S . SubJect to the rlghts of the holders of any ‘series, or
class or classes of stock ranking on a ‘parity with -or prior to -
* the C Preferred Stock ‘upon l1qu1datlon, ‘dissolution. or winding
- up, upon any ligquidation, dissolution or winding ‘up. of the

.'.Corporatlon, after payment shall have been made in full to the -

'C Preferred Stock as prov1ded in thlS Section (3), but not
prior thereto, any other series or class or classes of 'stock
‘ranking junior to the C Preferred Stock upon 1iqu1dat10n shall, .
"subject to the respective terms and prov151ons (‘if any) -
. applylng thereto, be entitled to receive any and all. assets
- remaining to be. paid or distributed, and the C Preferred Stock
shall not be entitled to share thereln.v :

/


file:///distributed

ERNE For the purposes of thlS Sectlon (3),ﬂthe C. Preferred
Stock ranks on a parity with- the A Preferred Stock, the B ;

" preferred Stock, the D Preferred Stock and the E Preferred

Stock upon llqu1dat10n.

i

(4) Redemgtlon.<'

S (a) The C: Preferred Stock may not be redeemed prlor

to January 1, 1994. ‘Thereafter, ‘the ‘Corporation, at its . |
optlon, may redeem_ shares of the C Preferred Stock, as a whole i
“or .in part, at -any’ time or from tlme "to ‘time at -a redemptzon -Q”
“price. of $100 per ‘share ‘payable.in cash, plus accrued. and RR

unpaid dividends thereon to the date fixed for redemption :>-7°$'“"'°k

‘'payable in cash (the ‘sum of $100. together ‘with such ‘accrued and .

'g unpald d1v1dends belng referred to hereln .as. the "Redemptlon “,

Prlce") A---'~ e S 7‘,,._ ‘ ::, .,J\»_ .
B - (b) In the event the Corporatlon shall redeem shares
of C Preferred Stock, notlce of 'such’ redemptlon shall: be q1ven
by flrst class maily postage prepald, mailed .not ‘less than: 30
‘nor more than 60 -days -prior to:the- redemptlon date, to-each’

‘holder of record.of the shares to-be redeemed, at such holder s;f’*‘.h

address- as ‘the same appears on the. stock register of: the N

Corporatlon.A Each such notice shall-state: " (1).. the redemotlon glfﬁf5w

date, (2) the number of shares’ of -C- Preferred Stock: to: be,lg.
redeemed and, . if less’ than allgthe shares held by such- holder
are. to be redeemed ~the - number of such" shares . tov be redeemed
“from ‘such’ ‘holder; (3) the: Redemptlon Pr1ce--(4) the place or . =
places where ‘certificates for such. shares are 'to be surrendered
" for payment’ of the ‘Redemption. Prlce- and (5) that d1v1dends on
.the shares to: be- redeemed will cedse -to .accrue on ‘such -
redemptlon date: Notlce having ‘been. malled as- aroresald, from
-and after. the redemptlon ‘date” (unless default shall be made by

“the Corporation in.providing money for the" indefeasible payment f¥ftf~d

“of the Redemption Price) dividends on ‘the ‘shares of the C°

Preferred Stock. so called: for: redemption shall cease to accrue;t;jmﬂfh:.

‘and, sa1d shares shall no longer be deemed- to be outstanding,
and all rights of the holders thereof as stockholders of the -

"Corporation (except the right to receive - from  the Corporatlon :7377‘

~the Redemption Price): shall cease.‘ The ° Corporatlon S .

“‘obligation to prov1de moneys in accordance with the precedlnq ,f;.’f T

sentence shall be deemed: fulfllled if, on. or- before the

: redemptlon date, the Corporatlon ‘shall " dep051t\w1th a bank or

“trust company ‘having an office 1n the: City- -of P1ttsburgh,:‘

Pennsylvanla, ‘or . ‘the Borough of Manhattan,: City of New York,y“]v.'"y'

‘having a capital and surplus of at least $50, 000,000, funds'

,'3 necessary for such redemption, in ‘trist, with’ 1rrevocable' S
»~;1nstructlons that such funds be. applled to the redemptlon -of ;.;;'

N

-
-




vr\ .

the share° of C Preferred Stock SO called for redemptlon.-'Any -

interest accrued on such funds shall be paid to the Corporatlon-r‘f
-from time to time. Any funds so deposited and unclaimed.at the -

“end of six years from such redemptlon date shall be released or

- repaid to the Corporation, after which the holder or holders of .

such shares of C Preferred Stock so called for redemption shall(hiih“

~/look only to the Corporat1on for payment of the Redempt1on R
~ Price.’ e . , ‘ o -
, e . o . . :

_ Upon surrender in accordance w1th said notlce of the
'certlflcates for any shares so- redeemed (properly endorsed or..
assigned for transfer, if the Board of Directors of’ the - .
- Corporation shall so require and. the notice shall S0 state),-f

‘such shares shall" be redeemed by the Corporatlon .at: -the

Redemptlon Price.- "If less than all the outstanding: shares'of C07;ﬂ
Preferred Stouck are to be redeemed, shares to be redeemed- shallf

be selected. by ‘the: Corporation, from. outstandlng shares of  C

Preferred Stock not previously called for redemption by 1ot or‘V‘?U

pro rata (as nearly as may be) or. by any other method 3
determined by the Corporation in-its sole discretion: to bef'

‘{.equ1table. If less than all of the: outstandlng shares
jrepresented by any. surrendered certificate are to be redeemed,

-a. new certificate. representlng the unredeemed shares shall be
1ssued W1thout charge. g N ._,. R _ DRSS

" In no event shall the Corporatlon redeem less than

.all the outstanding shares-of C Preferred: Stock pursuant to"
Subsection (a) of this Section (4) unless full cumulative:

" dividends shall have been paid or declared and set apart: for'fﬂfﬁie Pl

~payment upon all outstandlng shares of C- Preferred Stock for P
'all past d1v1dend per1ods.> : : : : C T

o (5) Shares to be Retlred All'shares of C Preferréd%

. Stock redeemed or purchased by the- Corporatlon or converted ‘

-i,shall be retired and ‘cancelled’ and’ shall be restored to the
‘status . of authorized but unissued. shares of Preferred Stock,.

without designation as to series, ‘and may. thereafter be 1ssued,’ff:°

_but not as shares of C Preferred Stock. ot
: (6) Votlng.e.Except as” expressly prov1ded , y
. hereinafter in this Section (6) or ‘as otherwise. from. t1me to
time required by law, the C Preferred ~Stock shall have no - -
! voting rights. Whenever, at any time or: tlmes, dividends.

_ payable on the C Preferred Stock shall be in. arrears in ;an
amount equal to at least six full quarterly d1v1dends on ‘the C
Preferred Stock at the time outstanding, the holders of the '

outstanding C Preferred Stock. shall have. the right, voting .
together as a class w1th holders of shares of all other series . -



B R

.of Preferred Stock upon which like voting rights have been .
conferred and are exercisable, to elect a 51ngle director of’
the Corporation at the Corpuration's next annual meeting of
stockholders and at ‘each.subsequent annual meeting of . o
" stockholders. At electlons for such directors, each. holder ofh,

€ preferred Stock shall be .entitled to one. vote .for each share .~ .

held (the holders of shares: of any other series of Preferred
Stock being entitled. to. such number of votes, if any, for each
' share of stock held as may be granted to them). Upon the . . .
' vestlng -of - such right of the holders of the C Preferred Stock,;
~ the maximum authorlzed numbeér of members of the Board of .. -
Directors shall automatlcally be 1ncreased by one and the

- vacancy so. created shall be filled. by the vote of the holders: - ''
of the. outstandlnq .C ‘Preférred Stock, together w1th the holders s

of shares- of ‘all other" series of Preferred Stock,
”herelnabove set forth. Q= CL .

Upon any termlnatlon of - the rlqht of the holders of

the Preferred Stock to vote for directors as herein. prov1ded,“ffxf§i?'

‘the term of office of the director then.in offlce elected by

" ‘the ‘holders of the. Preferred Stock voting ‘as.a- class shall.

- terminate 1mmed1ate1y._ The rlght of the holders of this serles
of Preferred Stock to vote for: d1rectors 'shall terminate -
1mmed1ate1y upon all d1v1dend arrearaqes belng cured with:@

‘respect to this series of ‘Preferred Stock. - If the office of .

" any director elected: by the holders- of the Preferred Stock . -

.. ‘voting as a class becomes - vacant. by reason of death,. 3
- . .resignation, retirement, disqualification, removal from offlce B

‘or otherwise, the holders of the series of Preferred Stock.
which had the right to elect such: dlrector-may choose a " -
SUCCESSOr who shall hold: office for the unexpired term in

frespect of which such ‘vacancy occurred.; Whenever .the term of .~5f'f
‘office of the director elected by the holders of the. Preferred_,}W

Stock shall .end and the spec1a1 voting powers vested in. the . .
. holders of the. Preferred Stock as provided in this. Section (6)*r
-'shall have expired, the number of directors shall be such -
.number as may be provided- for in the By Laws 1rrespect1ve of
any 1ncrease made pursuant to the prov151ons of thls Sectlon o

'(6)

. _ So long as any shares of C Preferred Stock remaln .
outstandlng, the consent of the holders of at Yeast: two—therS'

7icof ‘the shares of C Preferred Stock outstandlng\at the t1me

.n’(votlng separately as a class 'with all other serlesgof
Preferred Stock"- ranklng on a parity with C Preferred’ Stock

“'elther as to.dividends or the dlstr1but10n of .assets upon"

111qu1dat10n, dlssolutlon or w1nd1ng up’and upon which like - ' .
'votlng rlghts have been conferred ‘and . are exer01sable) q1ven 1n



person or by proxy, either in writing or at any soecial or'
annual meeting called for the. purpose, shall be necessary to
permlt, effect or valldate any -one or more of the follow1nq.j'

(a) -The authorlzatlon, creatlon or rssuance, or
‘any increase in the ‘authorized or issued amount, of

any class or series’ of stock’ (1nclud1ng any class or -

S series of preferred stock) ranking prior to or on a
' parlty with [as those terms are hereinafter defined
.in this Section (6)] the C pPreferred Stock, ‘except.
for any class or series of stock to be 1ssued to any
Future Unlon ESOP, or. : o

(b). The amendment, alteratlon or repeal,
L whether by merger, consolidation-or otherwise, of any
0 -’of ‘the provisions of the Certificate of Incorporatlon.
' - or of" these resolutions, or any merger, or = R
"consolldatlon, which would adversely affect any
‘right; preference, 1v1lege or voting power ‘of the C
Preferred Stock or of the holders thereof;. prov1ded,
“however, that any’ increase in the amount of R
" authorized Preferred’ Stock or ‘the creation and | '
‘issuance of other series of Preferred Stock, in each
case ranking on a parity with or junior to the C. ’
Preferred Stock with respect to the payment of.
dividends and the distribution of assets upon
<liquidation, dissolution or winding up, shall not be
deemed to materially and adversely affect 'such

rights, . preferences, - pr1v11eqes or votlng powers~ or

(c) The sale, transfer or lease of all or
-substantlally all of the- propertles and’ assets of the .
.Corporation outside its ordlnary/course of business;
- provided, however, that nothing herein shall reguire’
the consent of the holders of the C Preferred Stock
for or in respect of the. creation of any mortgage, '
‘'pledge or other lien upon all or any part of the
'assets of the Corporatlon. S

A The foreq01ng votlng prov151ons shall not apply 1f,
at or prior to the time when the  act with respect to which: such
vote would otherwise be requ1red shall be effected, all. '
outstanding shares of the C Preferred Stock shall have been (
- redeemed  or. sufficient funds shall have been dep051ted 1n trust .
to effect such redemptlon. - :

: . Any class or classes of stock of the Corporatlon
»»shall be deemed to rank° -

L L P



‘ (i) -prior to ‘the C Preferred Stock as to

- dividends or as to distribution of assets upon . .- .
',llqu1datlon, dissolution or winding up to the extent:
. .that the holders of such class'shall :be entitled to | - -
. the 'receipt of dividends or of amountsvdlstrlbutable .
- uponrliquidatlon, dissolution or w1nd1ng up, as the
. case may be, in preference or prlorlty to the holders.
‘v-of the . C Preferred Stock~ and - o

(11) ‘on a parlty w1th the c Preferred Stock as'

' to dividends or as to,dlstrlbutlonvof assets upon
liquidation, dissolution jor winding up, whether or

~ not the. d1v1dend rates, d1v1dend payment dates, or

g redemptlon or. liquidation prices per share thereof be

. different from those of the C. Preferred’ Stock, if:the

,1ﬂholders of such class and 'the. C Preferred Stock shalle:jq
" be -entitled to the receipt of dividends or of ‘amounts . -

- distributable upon liguidation, dissolution- or.
winding .up, as:the case may be,. in proportion tc

.. their respectlve dividend rates or. 11qu1dat10n

" prices," w1thout preference or prlorlty one.. over the -
‘Aother. . , .

©.The B Preferred Stock, C Preferred Stock, D Preferred Stock and
"E.Preferred Stock shall be: deemed to rank on a parlty w1th each
-other for all purposes. ‘ : : -

- (7) Conver51on. The holders of shares of C.
‘gPreferred Stock shall have the right, at their option,’ to
~convert.any or all of such .shares. into fully paid and - ’
‘nhonassessable shares of ‘Common, Stock of the Corporation at any
:itlme on and’ subject to the follow1ng terms and condltlons-

{a) The shares of C Prefexred Stock shall be

“‘qconvertlble at the office of the Transfer Agent, and at such

. other office or .offices, if any, as the Board of Directors may .
- designate, into shares. (calculated as to ‘each’ conversion to. the .
nearest 1/100 of a share) of Common Stock: of the ‘Corporation, :

©at the conversion'price, determined as hereinafter provided, in

effect at the time of conversion, each share of C Preferred

Stock belng taken. at $100 for the purpose of such conversion.
The price at which shares of Common Stock shall ‘be delivered

.;'upon conversion (herein called the “"conversion‘price") shall be .
.,‘;1n1t1ally $6.75 per share of Common Stock. ' The convers1on’
.. price- shall\be adjusted in certain instances as provided in.
'~5paragraphs (cy, (1), (3), (k) and (1) below and shall be

~ increased in certaln 1nstances as prov1ded in. paragraph (k)
_below. : ; .



(b)  In order to convert shares of A Preferred Stock

;,intoeCommon Stock, the holder thereof shall surrender at any.
~office hereinabove mentioned the certificate or ° certlflcates
-therefor, duly endorsed or a531qned to the Corporation or in

. blank, and give written notice to the Corporatlon at said .
- office that_ such holder elects to convert such shares. Holders.‘

of shares of the C Preferred Stock surrendered for conversion

~during the period from the close of business on any record date
for the payment of a dividend on the shares of this Series to o
"the opening of business on the date for payment of such

* -dividend shall be entitled to receive the dividend payable on:

such dividend payment date on the shares of this Series being

_1surrendered for conversion. No ‘payment- or adJustment shall be.
~ .made ‘upon any conversion on account of any dividends ‘accrued .on
- the shares of C Preferred Stock: surrendered for conversion. or.
-on . ‘account  of any d1v1dends on. the Common ‘Stock 1ssued uDon

o conver81on.--' e ER .

Shares of thlS Series, shall be deemed to have been?jﬂ'

‘converted .immediately prior to the close of business on ‘the day -
" of the surrender of such shares for conversion in accordance
.-with the forego1ng prov151ons, and the -person or persons

entitled to receive the Common Stock issuable upon such -

- conversion shall be treated for all purposes as the record

" ‘holder or holders wof such Common Stock at .such time. As

~ promptly as practlcable on or after the’ ‘conversion date, the.
'~ Corporation shall issue and shall deliver at said office a
~certificate or certificates for the number of full shares of
"~ Common Stock issuable upon such conver51on,_toqether Mith .

payment in lieu of any fraction of a share, as herelnafter

provided, to the person or persons entitled to receive the:

same. In case ‘shares of C Preferred Stock are called for

1redempt1on, ‘the right to convert such shares shall cease 'and-

terminate at the close of business .on the date fixed for

"redemptlon, unless default shall be made in payment of the

redemptlon pr1ce

(c) 1In case the conversion- pr1ce 1n effect

'.1mmed1ately prior to the close of business on any day shall
- exceed by 25 cents or more the amount determ1ned at the close

of bus1ness on such day by d1v1d1ng-

(i) a sum equal to (A) 6 845, 000 mult1pl1ed by
$6. 75 (belng theinitial conver51on pr1ce), plus (B)
_the aggregate of the amounts- of all consideration
received by the Corporation upon the issuance of
Additional Shares of Common Stock, as hereinafter
‘defined (including, without duplication in the event



v_’of the actual recelpt thereof, amounts  deemed to have ... -
.been received by the Corporation: pursuant to the last .. - .

rr.sentence of paragraph (e).'below), minus (C) . the ROV

"aqgregate of the amounts . ofiall -dividends and.other
dlstrlbutlons which have:been pa1d or made after- 7
December- 31, 1985 on ‘Common  Stock of the Corporat1on,;f
other than in cash out’ of:. its earned surplus: or ins

Common Stock of the Corporatlon, by’ .

(11) the sum “of (A) 6 845 000 and (B) the~
_number of Add1t1ona1 Shares of Common Stock, )

. the: conver51on prlce shall be reduced, effectlve 1mmed1ately

prior to the: opening of business on the next succeedlnq day, by'g~'5
~.an amount-equal to the amount by-which: such: ‘conversion- price.

- shall exceed. the amount so determined. The- foreg01ng ‘amount - of

25 cents (or -such amount' as theretofore adjusted) shall be.:. .

"f~sub3ect to adjustment as provided in paragraphs (i), (J):-(k)ﬂ

- . and (1) below, and such amount (or such’ amount . as theretofore
- adjusted)  is . referred,to 1n such paragraphs as the f““
_"leferentlal Amount" ' S e .

L (d)- Paragraphs (d) through (t), 1nclus1ve, of o
Section (7) of thé terms .and. conditions of: the A ‘Preferred

" .'Stock are hereby incorporated -in this-Section (7) as if .set "’

’:shares of ' C Preferred Stock, and payment to the Corporation. of

_ - forth- in full herein as paragraphs (d) through (t), 1nclusrvej'
; Of this. Sectlon (7). ' o . N

-

(8) - Stock to be Nonassessable.»~ Upon issuance ‘of- any N

‘the stated value therecf, such shares “shall be fully paid and .
.nonassessable, and such shares’ of Common Stock as .shall be-:

.- .issuable upon- .conversion of C Preferred Stock shall be fully
',pald and nonassessable when the same shall be 1ssued. e

16 5% CUMULATIVE D PREFERRED STOCK E

' (l) De51gnat10n., 700 000 shares of the Preferred
Stock having a par value of $100 00 per share, of the -
Corporation are ‘hereby- constltuted as .a series of Preferred.
Stock, having a par value of $100.00 per share, designated as-
"16.5% Cumulative D- Preferred Stock" (hereln called "D »

referred Stock") : U

) (2) D1v1dends., The holders of shares of D Preferredff~o
Stock shall be entitled . to recelve,.ln preference to any stock

unlor in prlorlty as to’ d1v1dends, d1v1dends, when and KX L



;declared by the Board of D1rectors, payable 1n add1t10na1
 shares of the ‘Corporation's. D -Preferred Stock at the" annual
rate of 0.165 shares of D. Preferred Stock per share,: and ho
more, provided that such. dividends shall not be paid ‘(but shall
. continue to accrue) through and - 1nclud1ng December 31, 1990,,1f
#ll dividends on the Corporatlon s A Preferred Stock™ and ‘B
Preferred Stock shall not ‘have been paid in full. The"
Corporatlon may issue- scr1p certlflcates in lieu of 1ssu1ng
certificates for fractional shares in connection with any
. dividend paid in D Preferred Stock. The dividends on shares: of
D Preferred Stock shall be’ payable quarterly on ‘the flrst day L
of January, April, July-and October in each year,‘commenc1nq
April 1, 1986, to holders of record on such respectlve dates,
not exceeding 30 days preceding the payment date thereof, as
‘may be determined by the Board of Directors in advance ‘of the
payment of each partlcular d1v1dend. No dividends shall: be
declared on any other series or class or classes oOf- stock -
-ranking on a- parity with the D Preferred Stock as to- d1v1dends :
'in respect of any quarter-yearly d1v1dend period unless there '
shall l1kew1se be or have been declared on all shares of D .
Preferred Stock at the time outstandlnq like dividends for. all
quarter-yearly periods c01nc1d1ng with or ending before such
vquarter-yearly period, ratably in proportion to the respectlve

.annual ‘dividend rates per annum fixed therefor. Dividends on. B L

Preferred Stock and C Preferred Stock and, after December 31,
‘ 1990, dividends on A Preferred Stock and E Preferred Stock'.
shall be payable on a parity with .dividends on D Preferred
Stock. . Dividends shall be. cumulatlve and will accrue on each
"share of D Preferred Stock whether or not earned or declared,~-:'
and whether or not there are from time to time funds legally
available therefor, from -the date of issue thereof . except that

dividends on.shares of 'D- Preferred Stock issued after:the: flrstf,:,'w

_date of issué of any shares of D Preferred Stock shalill' accrue-

from such first date of issue, or from the most recent. d1v1dend*"~

. payment due in the case of shares issued’ after- the 1n1t1a1

dividend pavment date.. No 1nterest, or sum of money .in- 11eu ofﬁfﬁ

. -interest, shall be payable in-respect of any dividend- payment )

- or payments which may be 1n arrears. Dividends payable on the -
D Preferred Stock. for any. perlod less than a full quarter shall
be computed on the basis of ‘a 360 day year.

: If in any quarter-yearly dividend perlod, stock
d1v1dends at the full annual rate set forth abgve in this - -
Section (2) shall not have been declared and paid or set apart 2
for payment on all outstandlng shares of D Preferred Stock’ for
such quarter—yearly d1v1dend period and all preced1nq '
quarter-yearly d1v1dend periods from and after the first day _
from which dividends arc cumulatlve, then, untll the agqreqate o



"deflclency shall be declared and fully pa1d or: set apart for
. payment, the - Corporatlon shall not (i) :declare or-pay or .set:
- - apart for payment- any d1v1dends or make:. ‘any’ other d1str1butlon'
on the Common Stock .or any other cap1tal stock of the _:-»n~ .
»'Corporatlon ranking junior to- the D Preferred Stock with .
. respect .to the. payment of dividends or distribution ‘of- assets
- on llquldatlon, dlssolutlon or w1nd1ng ‘up -of the’ Corporatlon v LA
' (the Common Stock ‘and such -other. stock being’ herein referred. to;foﬁ'“
" as "Junior Stock") or ;(ii) ‘make any ‘payment-.on account of the

‘3-ﬁ purchase, redempt1on g0} o other- retirement of'any Junlor Stock,
. except -for purchases of ‘Junior Stock held by or for: The ‘

“"the -Corporation or: a- ‘subsidiary of the Corporation subject to @ .

"Kt“accordance w1th Colt/Management agreement]

- Employee Stock Ownership Plan. of Crucible Materials’ ~ IS
Corporation, The:Crucible ‘Fund for Eligible Salaried Employees T
- of all D1v151ons “of’ Cruc1ble Materlals Corporatlon Or any oo
" employee’ stock ownership plan. (as. defined “in Section 4975 of o
< the Internal Revenue. Code’ of 1954, as" amended) for’ employees‘of

‘7fcollect1ve ‘bargainingagreement,. or any:- participant. thereln ‘or jg;l‘f
- -beneficiary thereof - to ‘the extent of any Junlor Stock ’:,,,\
*]dlstrlbuted by any of the aforementloned plans.or fund and

.'except’ for. purchases: ‘'of Junior Stock held. by [management_ln

Lo : (3) L1qu1dat10n Preference. In the event of any fVVfﬁaq7{
'l1qu1dat10n,‘dlssolutlon ‘or winding up of the Corporatlon, pj;.;i,ﬂr

. 'whether- voluntary or 1nvoluntary,,before any payment Or. L
~» distribution of <the- assets of the Corporatlon (whether capital.

. or. surplus) shall be made to or set apart for..the holders: of‘
-rany-series or .class’ or classes of stock of the Corporat1on
.mrank1ng Junlor tu ‘the- D Preferred 'Stock’ upon 11qu1dat10n,-;

dissolution or w1nd1ng up,; the holders of” the shares- of the D

" 'Preferred Stock shall-'be entitled to receive, in cash,: '$1:00 - perf~3"7

.share plus. an" amount equal to all dividends accrued and unpald R
" thereon to the ‘date:of final. distribution .to such holders, e
fﬂﬁwhether or not earned. or: declared; but such holders shall . not R
‘be-entitled to- any further payment, If, upon any. llquldatlon,~i;glj¢
‘dissolution or windlng up_of the Corporation; the assets of.the- ... .-
Corporation, or. proceeds thereof, distributable among the S
holders of the shares of the D Preferred Stock shall be " .-

”1‘1nsuff1c1ent to pay ‘in full the preferential ‘amount. aforesald

~and liquidating payment on any. other Preferred Stock ranking: as'
to. 11qu1dat10n, dlssolutlon or winding up,-on’ -a parlty with the..- .
D Preferred Stock, then such assets, or the proceeds. ‘thereof, . = '

- ;shall be dlstrlbuted .among ' the holders of D Preferred Stock and:f7~”b

~‘any such:other Preferred Stock ratably .in-accordance with the'y;_fi;?fﬁ

_g;,respectlve amounts- ‘which would be _payable ‘upon ligquidation,
“-. dissolution. or w1nd1ng up on:such shares of ‘D Preferred Stock-

-and -any such other Preferred Stock 1f all amounts payable e

P




fapplyan)thereto, be entitled to ‘receive any ‘and all. assets e
remaining to.be paid or distributed, and the D Preferred Stocklg,ti’
lshall not be entltled to share thereln.d_- : - e ,...w*‘

thereon were pald in full, For .the purposes of thls Sectlon»

(3), a consolldatlon ‘Oor merger of the Corporatlon w1th one or:
more corporatlons shall not be. deemed to be a- 11qu1datlon,

"f d1ssolut10n or w1nd1ng up, voluntary or’ 1nvoluntary._

SubJect to the rights of the holders of any serles ormi”

- class or classes of stock ranking on a parity with- or prior to-.
-, the b Preferred Stock upon liquidation, dlssolut1on or w1nd1ng
. 'up, upon anyxllquldatlon, dissolution or W1nd1ng up of the '

Corporation, after payment shall have been made in “full. to the

D Preferred Stock as prov1ded\1n this Sectlon (3), but not
. .prior thereto, any other 'series or class or classes of stock’
" .ranking junior to the D ‘Preferred Stock upon 11qu1dat10n shall,

subject to'the respective terms and prov151ons {(if any) .~

For the purposes of thlS Sectlon (3Y' the D’ Preferred

“”Stock ranks on: a parity with: the A Preferred Stock, 'the ‘B :
~[Preferred ‘Stock, the C Preferred Stock and the B Preferred
.'Stock upon llquldatlon.-_- \ .

N § .

‘{4) Redemptlor.

(a) The D Preferred Stock may not be redeemed DLlO[

- to’ January '1,°1994., :Thereafter, the Corporatlon, at: its -
t'*optlon, may. redeem shares of the D Preferred Stock, as a whole .
or. in part, at any time or from time to time. at a- redemptlon‘:"
.. price of $100 per share payable in cash, plus’ accrued and:
- ~unpaid dividends thereon to the date fixed- for redemptlon SRR
- payable . in cash (the sum of $100 together ‘with such accrued. and%f[”-

unpaid d1v1dends be1ng referred to hereln as- the_"Redemptlon e

'.

';f-iPrlce“) o ' . e TR T SR ST S

=

by first class: mail, postage prepaid, mailed not less than ‘30

:'nor more\than 60 days prior to the redemption date, to each - o
holder of record of the shares to be redeemed, "at such holder’ sfr_-‘

addressdas'the7sameﬂappears‘on,the stock register of the . -

. Corporation. " Each such notice shall state: (1) the redemptlonfnf

date; (2) the- number ofshares of D Preferred stock to be -

ll»redeemed and, if less than all the shares held by such holder.ff
are to be redeemed, "the number-of such. shares . to be. redeemed

from such holder; (3) ‘the Redemption Price; (4) the place or

\ places. where’ certificates for such shares are- to be surrendered

J

for payment of the Redempt1on Prlce--and (5) that d1v1dends on.3

: : co (b) “In’ the event the Corporatlon shall redeem sharesr -
of D, Preferred Stock, notice of such redemption. shall be’ q1venv;*,_



_ the shares to be redeemed w1ll cease to accrue on. such ) S
-redemptlon date, Notice hav1ng been mailed as. aforesald " from

‘~hand aftexr ‘the redemptlon date (unless default-shall be made" by

the Corporation 'in prov1d1ng money for the' indefeasible’ payment f

" 'of the Redemption' Price) ‘dividends on the shares of the. D

- Preferred Stock so called for redemption shall cease to’ accrue,

- _and said shares shall no longer be deemed to be outstanding,

“and all® rlghts of the holders thereof as’ stockholders of the

x’yCorporatlon (except the right to recelve from the Corporatlon .

. the Redemption Price) shall cease. The. Corporation's "
A5ob11gatlon to provide moneys in- accordance with--the preced1ng

- sentence shall be:deemed fulfilled if, on or. before the -

i.redemptlon ‘date, the Corporatlon shall deposit with a bank- or
 trust company hav1ng an office in the" ‘City of Pittsburgh,
Pennsylvania, or the Borough of Manhattan, City of " New York,

" 'having ‘a ‘capital and surplus of at least $50,000,000, funds. - - -

,necessary for such redemptlon, in. trust, ‘with: irrevocable

?;:1nstruct10ns that such funds be applied to. the redemption of _
~the shares of .D Preferred Stock so called for redemption. " Any

interest accrued: on.such funds shall be paid to the Corporation

- from: tlme to time.. Any funds so depos1ted and unclaimed- at the.3_h

" end of six years. from such redemption date:shall be: released or

~repald to the Corporatlon, after which the holder or holders. of
... such shares of D Preferred Stock so.called for redemption shall
';llook only to the Corporatlon for payment of the Redempt1on

'Prlce. e : . . . . S

" Upon surrender in accordance w1th sa1d not1ce of the
~cert1f1cates for -any shares so redeemed (properly endorsed. or

'f'a551gned for transfer, if the Board of Directors of the
'ugCorporatlon shall so require and the notice shall so’ state),‘

1}_such shares shall be redeemed by the Corporatlon at the - .
.~ Redemption Price. If-less than ‘all the outstanding shares’ of D

‘Preferred'Stock ‘are- to be. redeemed,.shares to be redeemed shall ;-

be selected by the Corporatlon from: outstandlnq shares of D.. N
Preéferred Stock not previously called for redemption by lot of
pro rata (as.nearly as may be) or by any other method : :
gdetermlned by the Corporation in its sole discretion to be
equitable, - If less than all of the outstandlnq shares
represented by any surrendered certificate. are to be redeemed,
~a new certificate representing the unredeemed shares shall be,
»1ssued w1thout charge. : : , s Lo

- In no. event shall the Corporatlon redeem less than
'all ‘the outstandlng shares. of D Preferred Stock pursuant to.

- subsection. (a) of this Section.(4) unless full cumulative

'id1v1dends shall have been paid or declared and set apart for
payment upon all. outstandlng shares of D Preferred Stock for
: all past dividend perlods. : : : -

N 42 - .



_ : (5) Shares to be Ret1red., All shares of D Preferred
: Stock redeemed or purchased by the Corporation or ‘converted
- shall be retired and cancelled and shall be restored to the
'status of ‘authorized biut unissued shares of Preferred :Stock,
" without designation as .to series, and may thereafter be 1ssued,_
but not as shares of D Preferred Stock. : o

J
: A (6) Votlng Except as expressly provzded
' herelnafter in this Section (6) or as oOtherwise from . time to
time - requ1red by law, the D Preferred Stock shall have no = -
»vot1ng rights. Whenever, at any - time or - t1mes, d1v1dends .
'payable on the D Preferred Stock shall be in arrears in-an
. amount equal to at. least six full guarterly d1v1dends on the D
. Preferred Stock at the time outstandlng, the holders:. of the =«
outstandlng D Preferred Stock shall have the right, ‘voting _
together as a .class with holders of shares of all other- serles-””
. of Preferred Stock upon which-like ‘voting rights have been : .
conferred and. are exercisable, . to elect a- single director. of
the’ Corporat1on at the Corporation's next annual -meeting of -
stockholders and at each subsequént- annual meeting of - :
stockholders. At ‘elections for such d1rectors, each’ holder of
‘D Preferred Stock "shall- be entitled to-one ~vote for each share
held (the holders of shares of any other series of Preferred
Stock being entitled to -such number, of votes,. if any, for-each
share of stock held as may be qranted to them). Upon the '
vesting of such right of ‘the holders of: the D Preferred Stock,f
the maximum authorized number of members of the. Board of: »
~ Directors shall automatically be 1ncreased by one ‘and the
_vacancy so created shall be filled by ‘the vote nf the holders. .
of the outstandirg D Preferred Stock, together with ‘the holders"
" of shares of ‘all other ser1es of Preferred Stock, as’ EETE .

herelnabove set forth.A -

" Upon any termlnatlon of ‘the - rlght of the holders of -
the. Preferred ‘Stock to vote for directors as’ hereln'prov1ded,- -
the term of office of .the director then in-office elected .by
the holders of the Preferred Stock . voting as a class shall:

- terminate immediately. The right of the holders of -this serles
.of Preferred Stock to vote for directors shall ‘terminate
immediately upon all dividend: arrearages being cured with
~respect to’ this series of Preferred Stock. If the office of
o any director elected by the holders of the Preferred Stock
- : voting as a class becomes. vacant by reason of death, ,
: . res1gnat10n, retirement, dlsqual1f1cat10n, removal from offlce
* or otherwise, the holders of the series of Preferred Stock
which had the right to elect such director may choose a -
successor who shall hold office for the unexplred term in.

2 respect of which such vacancy occurredh Whenever the term of



-....shall have eéxpired,. the number of dlrectors shall be. such.

e

-

;;offlce of the d1rector elected by the holders of the Preferred_'fipti
. Stock 'shall end and the spe01al voting: powers vested in- the R
“holders of the Preferred Stock-as provided in- thls Section (6) .=

f«number as may be provzded for in the’ By Laws irrespective of
.any increase made pursuant to the prov151ons of th1s Sectlon

-/ So long as’ any shares of D Preferred Stock remain

:?3ﬁ°UtStandlng. the ‘consent of the holders of at least. two-thlrds_jf?""”:'

- of ‘the ‘Shares of D Preferred 'Stock.outstanding at ‘the t1me

v'-ﬁPreferred Stock: rank1ng on a’ parlty with D Preferred’ Stock
i‘Vllqu1dat10n, dissolution’ or winding up:and: upon ‘which:Tike .

"sjperson or by proxy, elther in: wr1t1ng or . .at any sDec1a1 or

:{voting- separately as a class: with all“other .series of.
" either as. to dividends or . the dlstrlbutlon of assets upon .

voting rights have been'. conferred and’ are exer01sable) q1venif B

" annual meeting called.for the. purpose;, shall be necessatry to. ==
»wperm?t,; f%ec% or va? gate anypong or'more of the follow¥nqﬁ~:,t-*

. 'ﬁ_ (a) The authorlzatxon, creatlon or 1ssuance, or
. any- 1ncrease in the authorized or -issued amount, of N
-any class or series of stock (1nclud1ng any class or L
.series of preferred stock) rank1ng prior to.or on'a . -
- parity with {as. those terms are' hereinaftér defined
.. in this Section: (6)] the D Preferred Stock, except
- for any.class or serles «0f .stock to be’ 1ssued to any S
. Future Unlon ESOP° -n',,kip‘,,., B S R T

.,.;. s . SR T e ]

A , (b) The amendment, alteratlon or repeal,
viswhether by merger consolldat1on or. otherw1se, of" any
-jof ‘the provisions of’ the. Certlflcate of’ Incorporatlon
or of these resolutlons, or.any merger or . ‘- _.(,f
. consolidation, which would adversely- affect ‘any.
S right, preference;,’ privilege or voting power of the D S
"<~,agff-Prefe1red Stock:® or ‘of the holders. thereof- prov1ded,ug;:~ﬂ
..’ "however, that-any increase in.the ‘amount of v ‘
Sl authorized Preferred Stock or the creation and . -
"~-’~n;ssuance of other- serles ‘of. Preferred Stock, in each ‘
case ranking on-a parity. ‘with or: Junlor to. the: D L
~-Preferred Stock w1th respect to the payment of -
»fid1v1dends -and the’ dlstr1but10n of assets ‘upon . .
" Yiquidation, dissolution or winding* up, shall not’ be - o
- deemed to materially and-adversely affect such : 1.r:‘5&3gf~“'
”_rlghts, preferences, pr1v1leges or votlng powers~ or_?ff

(c) The sale, transfer or lease of all or. . S
'substantlally all of the propertles and assets of the TR

. v
I



.Corporation ocutside its ordinary course of business;. ..

provided, however, that nothing herein shall requ1re"
the consent of the holders of the D Preferred Stock
. for or in respect of the creation of any mortgage, -
y o pledge or other lien upon all. or any part of the
‘assets of the Corporatlon. :

The foregoing vot1ng prov151ons shall not apply 1f,
at or prlor to the time when the act with respect to which such
vote would otherwise be required shall be effected, all -
‘outstanding shares of. the D Preferred Stock shall have’ been

redeemed or sufficient funds shall have been dep051ted in trust ﬂ]-!a

to effect such’ redemptlon.--%

Any class or classes of stock of the Corporatlon

.shall be deemed to rank.

(1) prlor to the D Preferred Stock as to:'

fd1v1dends or as to dlstrlbutlon of" assets upon <,,_.;{;;gj

llqu1dat10n, ‘dissoiution or w1nd1ng up to ‘the" extent
" that the holders of such-class shall be entitled to

the receipt-of dividends or of- amounts dlstrlbutable.}vfﬂi-”e'

upon 11qu1dat10n, d1ssolut10n or winding up, as the .

" ‘case'may be, in preference or prlorlty to the holders
- of the D Preferred Stock and : ‘ L

(ii) on a parlty w1th ‘the. D Preferred Stock ag

to dividends or as to dlstrlbutlon of assets upon ,
‘liquidation, -dissolution or ‘windinc up,. whether or .../
" not the, dividend rates, dividend payment dates, or .

redemptlon or liguidation prices per share thereof be’’

different from those of the D Preferred Stock, 1flthef”‘

» holders of -euch class and the D Preferred Stock shall
be entitled to the recelpt of dividends or of amounts

"distributable upon" 11qu1datlon, dissolution or
winding up, as the case may be, in proportion to.
their respective dividend rates or liquidation
‘prices, w1thout preference or pr10r1ty one over the
other. - : . o , S

C The B Preferred Stock, C ?referred'Stock, D Preferred Stock and'
'E Preferred Stock shall _be deemed ‘to rank on a parlty w1th each
other for all purposes. e IR A Y S

\

-~ :445. :
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13 0% CUMULATIVE E PREFERRED STOCK E

. ' ,
‘ : (l) De51gnat10n. 175 000 shares of. the Preferred
Stock, having a par -value, of the Corporation are hereby :

Kol

constituted as a series of Preferred 'Stock, having a par value",dc

. of $100.00 per share, de51gnated as "13.0% Cumulat1ve E.

:.Preferred Stock"’(herein called “E Preferred Stock")

(2) D1v1dends. "The holders of shares of E Preferredfff‘k”:r

-Stock shall be €ntitled to receive, in preference to any stock. .
junior in priority as to- dividends, d1v1dends, when and as . -

- declared by the Board of- Dlrectors, payable ‘in additional. -
- shares of the Corporatlon s E Preferred Stock at' the annual

7:rate of 0.13 shares of E Preferred Stock per share, and no .

S more. The- Corporatlon may issue scrip certificates 'in 11eu of.

sdssuing certlflcates -for fractional shares in connectlon with -

.~ any.dividend paid in E Preferred Stock. The dividends shall bejifjf‘

payable quarterly on-the first day of January, ‘April, July-and

AQIOctober in each year, commencing.April 1, 1986, to holders’ of

record on such respective dates, not. exceedlng 30 days

-preceding the payment date thereof, as may: be determined by the}f_«j-d

'f'Board of Directors in advance of the payment of each. partlcular .
~_ dividend. No d1v1dends shall: be declared on any other . serles
or class or classes: of stock. rank1ng on.'a parity wrth the E

. Preferred Stock as to dividends in respect of ‘any

~ quarter-yearly dividend .period unless there shall 11kew1se be-f
“or have been declared on all shares-of E Preferred Stock at’ thef;

.. time outstanding like dividends for all quarter-yearly- periocds

c01nc1d1ng with or ending before such quarter-yearly- -period, .
‘ratably in proportion to the respective annual dividend rates -
per annum fixed therefor. Dividends shall be payable on A

'fPreferred ‘Stock and E- Preferred Stock in preference to any .-

" dividends payable on B Preferred Stock, C Preferred Stock and D .

Preferred Stock w1th respect to any perlod ending on or before ...

‘December 31, 1990 (after which date dividends shall accrue and ' .
- be-payable on B Preferred Stock, C Preferred Stock and D T
- Preferred Stock, on a- -parity with dividends on'A Preferred: '
. Stock and E Preferred Stock). Dividends shall be cumulative

rand will accrue on each share of E Preferred ‘Stock whether or

- not earned or declared, and: whether ‘or not there are from. tlme
. to time funds leqally ‘available therefor, from the date of -

- issue thereof except”that dividends on shares of E Preferred

"Stock issued after the first date of issue of any shares of E
Preferred Stock shall accrue from such first date of issue, or-

from the most recent dividend payment duein the case of shares.

issued after the initial dividend payment date. No interest,-
©or sum of money in lieuof interest, shall be payable in - S
.,respect of any d1v1dend payment or payments whlch may be 1n -



arrears. Dlvidends‘payabie.on the E. Preferred Stock: for'any
~ period less ‘than’ a full quarter shall be computed on. the ba51s
. of .a 360 day year. : ',. . S _ ‘ S ‘ o

CIf in any quarter-yearly d1v1dend per1od, stock
dividends at ‘the full annual rate set forth above in- thls
Section (2) shall not have been declared and paid or set apart
for payment on all outstanding shares of E Preferred Stock for;‘
. such quarter-yearly dividend period and all preceding
'quarter-yearly ‘dividend periods from and after the first: day

“from.which dividends are cumulative, then, until the" aqgregate .

deficiency shall be declared and fully paid or set apart for

payment, the Corporatlon shall not (i) declare or pay or: set -
.apart -for payment any dividends or make any other dlstrlbutlon‘
- ‘on the Common’ Stock or. any- other capital stock of the -, :

' Corporatlon ranking -junior to the E Preferred Stock with'-

respect to the payment of d1v1dends or distribution of assets e

“on llqu1dat10n, dissolution ox winding up of the Corporat1on
(the Common Stock and such other stock being herein referred; to
“as "Junior Stock!") or (ii). make any -payment. on account of the'
purchase, redemption or other retirement of any Junior Stock,
except for purchases of Junior Stock held by or for The S
Employee Stock Ownership. Plan of Crucible Materials.= . .

© ‘Corporation, the Crucible Fund for Eligible Salaried Employees

" of -all Divisions of Crucible Materials Corporation. or any. other
‘employee stock ownershlp plan (as defined in Section 4975 .of
the. Internal Revenue Code of 1954, .as amended) for employees of
the Corporation or a subsidiary of the Corporatlon subject to‘a'
collective bargaining agreement, or any pactlclpant thezeln or ..
"benef1c1ary thereof to the extent of any Junior Stock: :
. distributed by any of the aforementioned plans or fund, and
- except ‘for purchases of Junior Stock .held by [manaqement in’
accordance w1th Colt/Management aqreement] PRI :

‘ . (3) L1qu1datlon Preference. In the event of any
. 11qu1dat10n, dissolution or winding up. of the Corporation,
whether voluntary or 1nvoluntary, before any payment or =~ :
" distribution of the assets of the Corporation (whether capltal
or»surplus)_shall be made to or set apart for the holders of
~any series or class or classes of stock of the Corporation .-
‘ranking junior to the E Preferred Stock upon 11qu1datlon, N
dissolution or. winding up, the holders of the shares of the E
Preferred Stock ‘shall be entitled to receive, in cash, $100 per;
‘'share plus an amount equal to all dividends accrued and -unpaid’
‘thereon to the’date of: final distribution to such holders,
whether or not ‘earned or declared; but such holders shall not
be entitled to-any further payment. If, upon any liquidation,
dissolution or w1nd1ng up of the. Corporatlon, the assets of the




'Corporation; -or proceeds’” thereof, distributable" among the
‘holders of the" shares of the E- Preferred Stock: shall be
insufficient to pay in full the preferential amount'aforesaid
and liquidating’ payment on any other Preferred Stock ranking as
- to.'liquidation, dissolution or w1nd1ng up, on a parity with the
E.Preferred Stock, then such assets, or the proceeds thereof,"
shall be distributed among the holders of E Preferred Stock .and

" .any such other Preferred Stock- ratably in accordance with' the

. respective amounts which would be payable upon liquidation,.
‘dissolution or winding up on' such shares of E Preferred’ Stock

'I'and ‘any such other Preferred ‘Stock if all amounts payable

thereon were paid in° full. ‘For the purposes of this Section
‘(3), -a- consolidation or merger of the Corporatlon ‘with one or
more. corporatlons shall not be deemed ‘to. be a 11qu1dation,‘
dlssolutlon or w1nd1ng up, voluntary or . 1nvoluntary.. __;-

: , Subject to " the rlghts of the holders of - any ser1es orh{f’;_
- ‘;class or “classes of stock ranklng on: a .parity- with or: prior- to’ ST
- ..the E- Preferred ‘Stock..upon- llquldatlon, dissolution or winding !

V?up,vupon any 11qu1dat10n, dissolution or winding’ up of: the

.j-ICorporatlon, after payment shall ‘have been made ‘in full to the :,fA*V
. - E ‘Preferred Stock-as prov1ded in thls Section' (3), but not . :

‘. prior’ thereto, ,any other 'series or class or classes of stock

ranklng junior. to the E Preferred 'Stock: upon llquldatlon shall,‘f
subject: to the respective terms and prov151ons (if any) -

'wapplylng thereto, be entitled to receive -any and all assets

.remaining to be paid or distributed, and the: E Preferred Stock

'shall not ‘be entltled to share thereln.\_ SN .

. . Ly o »

- o For the purposes of thls Sectlon (3),.the E Preferred"

TStock ranks on.a parity with 'the A Preferred Stock, the B
- Preferred Stock, .the C Preferred Stock and the D Preferred

Stock upon 11qu1dat10n., R : R . . '

'-(4)’ Redemgtlon.if
S (a) The E Preferred Stock’ may not be redeemed pr1or
to- January 1, 1991. - Commencing January 15, 1991, the .

‘Corporation, ‘at its- optlon,,may redeem  shares of the E’ )
- Preferred Stock, as a whole or in part, at.any time or from -

time to time at a redemptlon price of $100 per share payable 1n,5J

..cash, plus accrued and: unpald dividends thereon to.the date

- ... fixed for redemption payable in cash (the sum of $100 toqether

with such accrued and unpa1d d1v1dends belng referred ‘to hereln_
as. the: "Redemptlon Prlce") : . . : s . . :

:;‘1-"ff* (b). In the event the Corporatlon shall redeem sharesfv

of" E Preferred Stock, notlce of such redemptlon shall be q1ven



AY

by first class mail, postage prepald malled not less than 30 K

_ nor more than 60 days prior to the redemptlon date, to each - :
holder of record of the shares to be redeemed, at such holder' s .
address as the same appears on the 'stock reglster of the

o Corporation. Each such notice shall state: (1) the redemption _i.

date; (2) the number of shares of E Preferred Stock to be

. redeemed and, if less than all the shares held by such holder
‘are to be redeemed, the number of such shares to be redeemed
from such holder; (3) the Redemption- Price; (4) the place or

" 'places vhere certificates for .such shares are to be surrendered

for payment of the Redemption Price; and (5) that dividends on
the shares to be redeemed will cease to.accrue -on such ’

fredemptlon date.. Notice hav1ng been mailed -as aforesald,'from ;Hf

. and after the redemptlon date (unless default shall be: made by

the Corporation in- prov1d1ng money for. the indefeasible. payment o

of the Redemption Price) dividends on. the shares of" the E.

‘Preferred.Stock so called for redemption 'shall cease to accrue,f:fl<f‘

" . and said shares shall no, longer be deemed to be. outstanding, .
~and all rlghts of the holders thereof as stockholders of the

Corporation (except the right to- receive- ‘from. the Corporatlon f’*fﬁﬁﬁ,

the Redemption Price) shall cease. . The. .Corporation’'s: e
.-~ obligation to provide moneys in. accordance with the precedlng o
. 'sentence shall be deemed fulfilled if, on or before 'the S
~redemption date, the Corporatlon shall deposit with a bank or
. trust. company hav1ng an office in ‘the" ‘City. of P1ttsburqh,." !
‘Pennsylvanla, or the Borough of Manhattan, City of New York,
“having a capital and surplus of at least $50,000,000, funds
necessary for such redemption, in trust, wlth 1rrevocable
- instructions that such funds be applied to the redenption of .
_ the shares of E Preferred Stock so called for redemption. Any'

- interest accrued on such funds shall be :paid to the Corporatlon""
- from time to time. Any funds so deposited and unclaimed at the .
end of six years from such redemption date shall be. released or - =~

repaid to the Corporation, after which the holder or holders- of
- such shares of E-Preferred Stock so/called for redemptlon shall
look only to the Corporatlon for payment of the Redemptlon .

" Price. S T

: co Upon surrender 1n accordance w1th sald notice of the
N certlflcates for any shares so redeemed ‘(properly endorsed or .
fass1gned for transfer, if the Board of D1rectors of -the
"Corporation shall so reguire and . the notlce shall so state),
such shares shall be redeemed by the Corporatlon at the
v Redemptlon Price. If less than all the outstanding shares of E :

' Preferred Stock are to be redeemed, ‘shares to be redeemed shall

" “be selected by. the Corporation from outstandlng shares of FE

b,jPreferred Stock not previously- called for redemptlon pro rata
_(as nearly as may be) . If less than all of the outstandlng



_ shares’ represented by any surrendered certlflcate are to be

r,fredeemed, a new certificate representlng the unredeemed shares
~_shall be 1ssued w1thout charge..<ﬂ~ . gg -

: : In no event shall the’ Corporatlon redeem less than_fV'"‘
-all the outstand1ng ‘shares of E Preferred Stock pursuant to

subsection (a) of this Section (4)" unless full cumulative
d1v1dends shall have been paid or declared and set apart for

’ 'payment upon- all outstanding shares of E Preferred Stock for
- all past d1v1dend periods. . . : ‘

i

R -(5) Shares to be Retlred All shares of E Preferred
‘o'iStock redeemed or purchased by the:.Corporation or converted o
N "shall be retired and cancelled: and shall be restored to the -
'status of authorized but unlssued shares of Preferred Stock,
' without designation as to series, and may. thereafter be 1ssued,

f.but not as shares of E Preferred Stock.cf'

~{6) Votlng Except as expressly prov1ded

ff;herelnafter in this Section (6) or as .otherwise from tlme to"

time reguired by law, the E Preferred Stock shall have no =

~-voting r1qhts. Whenever, at any ‘time or tlmes, d1v1dends

payable on the E Preferred: Stock shall ‘be-'in arrears in an -

- . amount equal to at least six full quarterly dividends on the E
‘ﬁ,,Preferred Stock at the time outstandlng,‘the holders of | the

outstanding E Preferred. ‘Stock ‘shall have the right, voting

together as'a class with holders of shares of all other serlesihffnf'”:"

of Preferred Stock upon which like voting rights have been.

conferred and are exercisable, to elect a-single dlrector of

.- the Corporation at the Corporation's next annual meetlng of
,-stockholders and at each subsequent ‘annual meeting of .
;,ﬂstockholders. At electlons for such dlrectors,'each holder of
.. 'E Preferred Stock shall be’ entitled to one vote ‘for each share"

~-held (the holders of. shares of any other serles of -Preferred .

~ :Stock ‘being ‘entitled to such number of- votes, 1f .any, for each’”
". shareiof stock held as may be granted to them). Upon: the N

-.vesting of such right of the holders of the E Preferred Stock,
- _the. max imum authorized number of members.of the ‘Board.of.
© " Directors shall automatlcally be: 1ncreased by one and the - S
.-~ vacancy so created shall be. filled by the vote. of the’ holders_.ua”

- of the outstanding E Preferred Stock, togethexr with the holders'

.. .of ‘'shares of all other series of" Preferred Stock, as -

E herelnabove set forth : R L O

W

Upon any term1nat1on of the right of the holders of

fthe Preferred Stock to vote for directors as herein provided,
- the term of office of the dlcector then in office elected by
. the holders of the: Preferred Stock vot1ng as a. class shall .

v



f,the prov151ons of thls Sectlon (6)

_.terminate'immediately._ The right of the holders of this ser1es-7"
of Preferred Stock to vote for directors shall terminate .. - = =
1mmed1ately upon all dividend averages: being cured with respect:%*
‘to this series of Preferred Stock. 1If the office of any R
“director elected by the holders of the Preferred Stock voting'

as a class becomes vacant by reason .of death, resignation,

retirement, dlsquallflcatlon, removal from' off1ce or - otherw1Se,Q_g

the holders of the series of Preferred Stock which had the
right to elect such director may choose a successor’ who shall
hold office for the unexpired term in respect of which such:
vacancy occurred. Whenever the term of office of the dlrector S
elected by the holders of the Preferred Stock shall” end and thef
special voting powers vested in the holders of the Preferred . . .
Stock as provided in this Section (6) shall have explred, the ﬁi““

" number- of directors shall be such, number as may be prov1ded f°:7;fcf‘

in the By—Laws irrespective of any . 1ncrease made pursuant to

So lonq as. any shares of E’ Preferred Stock remain

outstanding, the consent of thé holders of ‘at least two—thlrds:”“

of the shares of E Preferred Stock outstandlng at the t1me

.’(votlng separately as a class with all other series of
. Preferred Stock ranking on a.parity.with E Preferred Stock
"“elther as to dividends or the distribution of‘'assets upon

liguidation, dissolution or winding .up ‘and upon which like ~*

- voting rights have been conferred and are: exercisable) 01venfinip‘}ff

person or by prox¥ either in wr1t1ng or at any ‘special or:
annual meeting -calile

permlt, effect or valldate any one. or more of the follow1nq-?xW’

‘ (a) The authorlzatlon, creatlon or 1ssuance,,or
any 1ncrease in the authorized or issued amount, of"

‘any class or series of stock (1nclud1ng any class or"f"7ﬁ-

~series of preferred stock) ranking. prlor to or.on a
" parity. w1th [as those terms .are herelnafter deflned
'in this Section (6)] the E Preferred Stock, except .
for any class or series of stock to be- issued to any
. Future Unlon ESOP' or
(b) . The amendment, alteratlon or repeal, ST ’\»'
whether by merger,. consolidation or otherw1se, of" any
.0f the provisions of the Certificate  of Incorporatlon
or of. these resolutions, or any merger ‘or :
consolidation, which would. adversely affect any -
right, preference, privilege or voting power of the E
‘Preferred Stock or of the holders thereof; prov1ded,_
however, that any increase in the amount of ‘
:authorlzed Preferred Stock or the creation and. L

d for the purpose, shall be necessary tof SRS



_ﬁissuance Of'other'seriesKOf Preferred Stock, An each
;. case ranking on’ a parlty w1th or ]unlor to.the" E

Preferred Stock with respect to: the “payment of:

- dividends ‘and the distribution of assets: upon‘,

,_.llquldatlon, dissolution .or w1nd1nq up, shall’ not be

ﬂ3ddeemed to ‘materially and "adversely affect’ such”
~rlghts, preferences, pr1v1leges or- votlng powers,,or

(c) The sale, transfer or lease of all or

,_Jsubstantlally -all-of the propertles ‘and assets of‘thefgtl
~.Corporation: outside .its. ordinary course of’ business;
‘provided, however, ‘that nothing herein shall. requ1re

d;the consent of the holders of the E- Preferred Stock

for or in respect of, ‘the creation of: “any mortgaqe,

,-’lgpledge or.'other.lien upon all or any part of the: an"'”
”Tuﬁassets of ‘the, Corporatlon.r : I S

\‘ ',"

Lo “fftﬁThe fore901ng votlng prov1sxons shallxnot apply 1f,_ ST
- .at or prlor to. the time when the. act with respect to wh1ch such,ift: SRS
.- vote would otherw1se be requ1red shall be- effected,4a11 '

outstandlng shares of the E Preferred Stock: shall have . been

" redeemed ‘or sufficient funds shall ‘have been dep051ted in- truStﬁfjjﬂff:7

‘\to effect such redemptlon.uj”Q

Any class or’ classes of stock of the Corporatlon ‘?ﬂﬂh9~7~

b-shall bebdeemed to rank--'

.: E ".

(1) prlor to the E Preferred Stock as to

ﬁ._,'d1v1dends or- as to. dlstrlbutlon of assets upon:
" liquidation, dissolution or winding up -to:the extent

that ‘the holders of . such class. shall: be entltled to"

*fthe receipt of dividends or. of amounts dlstrlbutable f,V?
o, oJupon - 11qu1dat10n, dlssolutlon or winding up,  as’ the L
.. case may be, in preference or- prlorlty to the holders ’
~_'of the E Preferred Stock-'and : - ; : ’

(11)-.on a parlty with: the E Preferred Stock as

Qnto dividends or as to distribution of assets’ upon’ v S
. '"liquidation; dissolution or. w1nd1ng up, whether or - = 0 .
~ - -not the- dividend. rates, d1v1dend payment dates, or - ..
" redemption or. 11qu1dat10n prices per share . thereof ‘be.

" ‘different from. those of the E Preferred Stock,; if the
© 'holders of such class and the E Preferred Stock. 'shall -
;sbe entltled to the receipt of dividends or of ‘amounts .
:'dlstrlbutable upon: 1iqu1dat10n, d1ssolut1on or - - :

“'winding up, .as: the case may be, in. proportion’to ,

_‘their respect1ve dividend rates or 11qu1datlon‘ﬁ‘] C

-~ ‘prices, w1thout preference or. prlorlty one over the 5

' 'other.'fﬂ , AR . Ch L o
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IN WITNESS WHEREOF, the Corporatlon has caused thls

. Certlflcate to be sxgned by o L “its Pre31dent, and~f
- attested by - ' ;ylts Secretary, whereby said

afflrms, under penalties of ‘perjury, that this

Certificate is the ‘act and deed of the Corporation and. that thege7

facts stated hereln are true,'thls ,v‘j - day of December, 1985‘-,

CRUCIBLE MATERIALS CORPORATION

. /0 President. .
. . e P T
"~ Attest: ‘ ‘
_Secretary | . o
. ,
~ )
. Ib) \
Oy
P
4 = =
7 .
N .
f\‘
\ -



-'.fshares of 16 5% Convertlble Cumulatrve B Preferred Stock (herelnafter

)

EXHIBIT C

* AGREEMENT AND PLAN OF MERGER

- THIS AGREEMENT AKD PLAN OF MERGER, made ‘as of the

day of December, 1985, by and between CMC HOLDING
Y'TQCOMPANY, INC., a Delaware corporatlon ("Holdlng"), and CRUCIBLEéllid‘fE;ﬁ?
'O;MATERIALS CORPORATION, a Delaware corporatlon ("Crucxble") =

'“f(Holdlng and Cruc1ble belng herelnafter sometlmes called the‘;fPtL

o A(.”v~v‘

'iff“Constltuent Corporatlons")r

WITNESSETH THAT'

WHEREAS, Cruclble, ‘as’ of the date hereof has authorlty ‘f

”fto 1ssue up to i*f*r:“f shares of Common Stock w1thout par

' value, haV1ng a stated value of $10 00 per share,'and up to
shares of Preferred Stock hav1ng a. par value of $lOO 00
‘“per'share, 1nclud1ng }:‘. shares of 13 0% Convertlble' r"unulat:we A

7 < g g ) \‘

: Preferred Stock (herelnafter called "A Preferred Stock")

brdfcalled "B Preferred Stock"), 63, 000 shares of 16 5%" Convertlble Cumu1a—,jg¥5

ttlve C Preferred Stock (herelnafter called "C Preferred Stock"),v700 000

\

shares of 16 5% Cumulatlve D Preferred Stock (herelnafter called -f"

f@_qu Preferred Stock") and 175 000 shares of 13 0% Convertlble E

'Vﬁ;Preferred Stock (herelnafter called ”E Preferred Stock“), and

WHEREAS, the 1ssued and outstandlng cap1ta1 stock of

~

~;fquru01ble con51sts of - ‘:Vl." shares of Common Stock,_of whlch tl“‘ B

.“/

”‘U\‘shares are’ owned by Colt lndustrles Operatlng Corp, aﬂ
B Delaware corporatlon ("Operatlng") d'7f.s‘f: shares are owned.

‘lbY HOldlng,‘W'f‘f-? shares of A Preferred Stockr Wh1Ch are;owned-,r“f7'"

<



IF: N -

1:are owned by Holdlng, and

. :'and

:;:owned by Technology Metals, Inc.,‘a Delaware corporatlon ¢"5

‘.(“Technology Metals"), and

”f_State of Delaware-v

"by Operatlng, ‘ , shares of B Preferred Stock,_of whlch

¢

‘f.f[' o shares are owned by Operatlng and] t "lfl- shares are

-owned by Holdlng, .and’ 63 000 shares of C Preferred Stock, whlch

WHEREAS, Holdrng, as of the date hereof, has authorlty

to issue up to ' shares of Common Stock, wrthout par value,',"

havrng a stated value of . $10 00 per share ("Holdlng Common

Stock"), and up to . - shares of Preferred Stock hav1ng a. par
rlvalue of. $100 00 per share, 1nclud1ng 3 T;e shares of- 16 5%

‘TConvertlble Cumulatlve B Preferred Stock (herelnafter called "Holdlng

'hVB Preferred Stock"), and 63 000 shares of 16 5% Convertlble Cumula—7*:ﬂ :

: fvtlve C Preferred Stock (herelnafter called "Holdlng C Preferred Stock"),

WHEREAS, the 1ssued and Outstandlng capltal stock of ’

’[Holdlng con81sts of I'"h shares of Holdlng Common Stock and

S

shares of Holdlng B Preferred Stock, whlch are owned by.x B

'"The Cru01ble Fund for Elrglble Salarled Employees of all
B ﬁfDlVlSlons of Crucrble Materlals Corporatlon (the "Crucrble

:.,Fund"), and 63 000 shares of Holdlng C Preferred Stock, whlch are

S
s .

.h WHEREAS, Holdrng and Cruc1ble de51re to merge under and

pursuant ‘to Sectlon 251 of the General Corporatlon Law of

\

"Delaware 1nto a srngle corporatlon exlstlng under the laws of the



“ C Vi

NOW, THEREFORE, in con51deratlon of the covenants

;hEIELD contalned and 1ntend1ng to be legally bound, the partles

hereto hereby agree as follows-.
=N . ARTICLE I
. meE Mmc‘;m
- 1:1 :General" Subject to the ‘terms and\condltlons set

1_forth herein, on the . Effectlve Date (herelnafter deflned), ,lj”

'Holdlng shall merge w1th and 1nto Cruc1b1e (the'"Merger") Wlth

'f@Cruc1ble as the surv1v1ng corporatlon (herelnafter sometlmesl g;IVQQ'

: dcalled the "Surv1v1ng Corporatlon"), the name of whlch shall

N

1'cont1nue to be’ Cru01ble Materlals Corporatlon.

l 2 Board of Dlrector Approval 3 The Board of

'.‘Dlrectors of each of Holdlng and Cruc1ble by resolutron have

e

‘*approved and adopted thlS Agreement and Plan of Merger nursuant ﬂf3"
’fto and in accordance W1th Sectlon 251(b) of the General ST

Corporatlon Law of Delaware.'

vl 3 Stockholder Approval The Stockholders of the

_kConstltuent Corporatlons by wrltten consent have approved and
adopted thlS Agreement and Plan of Merger pursuant to and 1n ;“f“
jaccordance w1th Sectlons 251(c) and 228 of the General '

Corporatlon Law of Delaware.~

1. 4 Effectlve Date.: “The Merger shall become effectlvexl.

on the date on’ whlch thlS Agreement and Plan of Merger is flled

Y

"w1th the Department of State of the State of Delaware pursuant to;f o

jand in accordance w1th Sectlons 251(c) and 103(d) of the General L

- Corporatlon Law of Delaware

Ve



'bfféctlcf the Merger. Upon the.Merger beconing
. effectlve, the separate exlstence of Holdlng shall cease._;The::,.
'.corporate exlstence of Cruc1ble shall contlnue unlmpalred“andhasv
‘the Surv1v1ng Corporatlon 1t shall possess all the . rlghts, .
_-pr1v1leges, powers and franchlses as well of a publlc as of a‘
prlvate nature, and be subject to all the restrlctlons, S
dlsabllxtles and dutles of each of the Constltuent Corporatrons,
'and all and 51ngular, the rlghts, pr1v11eges, powers and '
franchlses of each of the Constltuent Corporatlons, and all.
‘Z‘property, real, personal and mlxed,‘and all debts due to elther‘gti*
”of sald Constltuent Corporatlons on whatever account, ‘as well for
stock subscrlptlons as all other thlngs in actlon or belonglng to
'.each of the Constltuent Corporatlons shall be vested 1n the )
‘Surv1v1ng Corporatlon, and all prOperty, rlghts, pr1v11eges,“
l-powers and franchlses, and all and every-other 1nterest shall be
thereafter as effectually the property of the Surv1v1ng o
- Corporatlon as they were of the Constltuent Corporatlons, and the
‘twtle to ‘any real estate vested by deed or otherw1se,vunder the ti
';laws of Delaware,-ln elther of the Constltuent Corporatlons, |
jshall not’ revert or be in- any way 1mpa1red but all rlghts of
.'credltors and‘ail lrens upon any property of elther the .
"Constltuent Corporatlons shall be preserved unlmpalred, and all
.debts, llabllltles and dutles of the Constxtuent Corporatlons-

S

'shall thenceforth attach to the Surv1v1ng Corporatlon, and may be

o

enforced agalnst it to the same’ extent as if sald debts,~:fy“

llabllltles and dutles had been 1ncurred or contracted by 1t, all ,”




'as,proyided in Section 259(a) of the Generai’Corporation Law off
Delaware.' At any ‘time or from time to time, after the Effectlve
'Date, as and when requested by the Surv1v1ng Corporatlon or by '
'zlts successors or a551gns, the last actrng offlcers of Holdlng,
'or the correspondlng offlcers of the Surv1v1ng Corporatlon,
’shall, in the name of Holdlng, execute and dellver or cause to be
;executed and dellvered all such proper deeds,_a551gnments and
’other rnstruments and take or cause to be taken all such further
E or other actlon as the Surv1v1ng Corporatlon may deem necessary
-ﬂor de51rable in- order to vest, perfect or conflrm 1n the -
Surv1v1ng Corporatlon tltle to and posse351on of any or all of
Holdlng s property, rrghts, pr1v1leges, powers, franchrses, .

'lmmunxtles and 1nterests and otherwrse to effectuate the terms off

A

this Agreement- and Plan of Merger o "»'_.:fh_fgjr_- T

1. 6 Certlflcate of Incorporatron. The-Certificate'of'qf

»h Incorporatlon of Cruc*ble as 1n effect 1mmedlately prlor to the
fEffectlve Date shall from and after the Effectlve Date be and
’~rema1n the Certlflcate of Incorporatlon of the Surv1v1ng |

Corporatlon unt11 thereafter amended or restated 1n accordance

”w1th the General Corporatlon Law of Delawére. “ | 1 |

‘ .5\,‘ N A 2 By—laws.; The ‘By—-laws of Holdlng as in effect
- 1mmed1ately prlor to the Effective Date shall from and after the

Effectlve Date become and remaln the By laws. of the Surv1v1ng

,VCorporatlon unt11 thereafter amended or restated as prov1ded :

-

.thereln. :



1. 8 Offlcers and Dlrectors.i The offlcers and

_dlrectors of Cruc1b1e 1n offlce on the- Effectlve Date shall

remaln 1n the same capac1t1es as offlcers and dlrectors of the \_f"-

'-Surv1v1ng Corporatlon untll thelr successors have been duly

elected and quallfled

ARTICLE 1T ;,‘»‘

CONVERSION OF SHARES ' . -y“n%fﬂf‘,;f_‘ .

‘frfoutstandlng shares of the capltal stock of each of the

.Constltuent Corporatlons shall be as . prov1ded 1n thls Artlcle.-&b
.~»H 2 2 Conversron.c On the Effectlve Date the followxng
shall”occur:j : '
Aoutstandlng shall, by reason of the Merger, be converted -
Jnflnto and become one- share of. the Common Stock of Crucxble.
(b) Each share of Holdlng B Preferred Stock

' vlssued and outstanding shall, by reason of the Merger, be

Vconverted 1nto and become one share of the B Preferred Stock{

?‘of Cruc1ble. ~',;f“. ”~?‘l 'f]”v,ﬂfd;‘ {fuﬁ.

g(¢) Each share of Holdlng C Preferred Stock nvf?

';k 2 1. General The manner of convertlng the 1ssued and e

L {a) Each share ‘of Holding Common Stock 1ssued and}"

1ssued and outstandlng shall by reason of the Merger, be';iifﬁ

4converted lnto and become one share of the C Preferred Stock,g

of Crucxble.:

"(d) Operatlng w1ll reta1n all of 1ts shares of

)

"the A Preferred Stock of Cruc1ble and any shares of [the



B Preferred vStock of Cruc:.ble and] the Common Stock of Cruclble
held by it and such shares shalr contlnue to be outstandlng 1mmed1ately
“ L after the Effectlve Date. - . o _ _ _' | ' V
) _ 2.3 Surrender and Exchange of Stock Certlflcates.. On"
- the Effectlve Date, each of Technology Metals and the trustee for
| the Cru01ble Fund shall surrender to - the Surv1v1ng Corporatlon"'f
any and all certlflcates representlng shares of the capltal stockj
vhiof Holding, duly endorsed ln blank, and shall recelve in exchange-;
vsi{therefor approprlate certlflcates representlng the shares of the ,
hcapltal stock of Cruc1ble whlch they are to recelve under thlS
‘l'Artlcle. | _ d._' |
| ‘BRTICLE III?31“;

AMENDMENT AND TERMINATION

Noththstandlng anythlng hereln or elsewhere to the
icontrary, this Agreement and Plan of Merger may be - amended,
modlfled or supplemented 1n wrltlng, or may be termlnated 1nluf°
'wr1t1ng and the Merger provrded for hereln abandoned, at any tlme .
”prlor to the Effectlve Date, by mutual consent of the Boards of
Dlrectors of Holdlng and Cruc1ble. | ‘ ' | | ‘
_ IN WITNESS WHEREOF, the duly authorlzed offlcers of
~each of the Constltuent Corporatlons have executed thls Agreementh'
."'_and Plan of Merger as of the day and year first above wrltten.'d:"
‘Attest: .CMC7HOLD1NG CQMPADY,ciNC.

N

‘ritle . . mitle .

[Corporate Seal) e o : o
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EXHIBIT D

: CONSENT AND ASSIGNMENT AGREEMENT dated
‘ae of "‘w,l o _'4},;ff, 1985 ;among The.
Employee Stock Ownershlp Plan of Cruc1ble
XMaterlals Holdlng Corporatlon (the ' §
"A551gnor"), Crucxble Materlals Corporatlon,lz
a Delaware corporatlon (the "Ass;gnee"), CMq;f
.:Holdlng Company, Inc,, a Delaware corporatlon
(“Holdlng“), Colt Induetrles Inc, a Pennsyl- g
,vanla corporatlon ("Colt"), Colt Industrles,l'
vOperatlng Corp, a Delaware corporatlon'fhf7nh

*;(“Operatlng"), and Garlock Inc, an Oth Lo

e corporatlon ("Garlock")

‘:in con51deratloh of the covenants.set forth herelnf'
and other good and valuable con51derat10n, the recelpt and |
adequacy of which are hereby acknowledged, the" partles -
3hereto agree as follows-7~‘ : o |

.l A551gnor hereby a351gns to A551gnee all 1ts .;N
' frlghtﬂ title and 1nterest ln and to Sectlon 3 of the
Purchase Agreement (the ”Purchase Agreement“) dated as of
Novembergs, 1985 among A551gnor, Holdlng, Colt Operatlng
.’-and Garlock : Effectlve as of the. date hereof A551gnee
ghereby assumes all the obllgatlons and 11ablllt1es of '

A351gnor arlslng under Sectlon 3 of the Purchase Agreement

_from and after the date hereof.


http://Cb.lt

Vhereof lg,;f”“1¥5f’h:7 ﬁ;ﬂi:fﬁ°

“7{;hereunto executed th1‘“

ST

'2. Each of Holdlng,_Colt Operatlng and Garlock
)

v,‘[‘ L

h.'hereby consents to the fore901ng a551gnment and assumptlon

“f3and further consents and agrees to release and dlscharge

4
i

' .A551gnor from all llabllltles and obllgatlons arlslng under d'

'r_Sectlon 3 of the Purchase Agreement from and after the date R

‘_A .

IN WITNESS WHEREOF the partles hereto have;ﬁjf

d

:,/,,:*'THE EMPLOYEE STOCK OWNERSHIP
* . 3 : PLAN OF CRUCIBLE‘MATERIALS ;'A
”ﬁ;CORPORATION - N

o4 . .. i CRUCIBLE MATERIALS CORPORATION,

' CMC HOLDING COMPANY, INC.-

Sl LUBYD e

BN B

S0 COLT INDUSTRIES INC, ol




R

COLT . INDUSTRIES OPERATING CORP,

By

GARLOCK INC, -

By o R




- 'EXHIBIT E

- Tax Procedures Agreement

THIS AGREEMENT is dated as of : o 1985 among CMC Ho]dlng Company,
jInc , & Delaware’ corporat1on ("Holding"), Colt Industrles Inc, a Pennsy]vanla._ |
corporation ("Colt"),: Co]t Industries 0perat1ng Corp, a De]aware corporat1oni
("Operat1ng"), Crucible Mater1als Corporation,. . a- Delaware corporat1on
'("Cruc1b1e"), Gar]ock Inc, an Ohio corporat1on ("Gar]ock"), and ‘Crusteel
-L1m1ted a United K1ngdom company ("Crustee]“) S '

NHEREAS, a maJor1ty of the cap1ta] stock of Crucxb]e and a]] the capltal_ﬂh
stock .of Crusteel are being acqu1red by Holding ' pursuant to a Purchase ’
Agreement dated as of S .1985 (the "Purchase Agreement"), and

WHEREAS, pursuant to - Sect1on 13(a)(1) of the Purchase Agreement, the,ur
part1es are ‘to establish the procedures and bas1s for - the determination . .
and settlement among them of the1r respect1ve 11ab111t1es “for and - payment S

u»of United States Federa] “income: taxes, -domestic state and 1oca1 1ncome and

franch1se taxes and the Un1ted Kingdom Corporat1on Income Tax as- here1nafter
set forth, and :

NHEREAS, Co]t, Operat1ng, Gar]ock and Cruc1b1e and ‘the other qua11f1ed‘- n
domestic subs1d1ar1es of Colt .join in the f111ng ‘of a conso]1dated Un1ted7bﬁ'
States Federal. income tax return and domestic state.and_1oca1 1ncome and/or'db
‘franchjSe- tax returns on a hseparate’_or ctho]idated,-‘combined or’ un1tary-'
basis dependingfon'the taiing jurisdictions,'and.. L ) ' B

© WHEREAS, Crusteel files a United Kingdom Corporation Income Tax Return, -

NOW,  THEREFORE, the parties hereto agree'as'foTiows:



: 1.,[ Definitions:

' 1’01‘“CoTt AtfiTTateS" means CoTt:and eachﬂot”its'woerwtde“subsidiartes

| J,fand aff111ates as ‘they. were const1tuted on the Effect1ve Date: or. dur1ng

”if'a Pr1or ‘Period, as here1nafter def1ned, or, where 1nd1cated by the context
. one or more of such subs1d1ar1es and aff111ates T

-1 02 "CoTt 'Group means the CoTt Aff1T1ates except for Cruc1b1e and’
Crusteel or, where indicated by the context, one or more aff1]1ates of the

Tffi Co]t Group other than Cruc1b1e and Crustee]

i .71g03'"H01djng Group" means Honing; gfdé{b1gjaﬁd.cfustee1;'"

f_l,o# “Compantesutmeans CrucibTe'and/oricrustegij;{._ Ll

S

1. 05 "Effect1ve Date" means the CTos1ng Date as’ def1ned in the’ Purchase SR

- Agreeme"t L O SETEES C IS

1 06 ("Pr1or Per1od( )" means any and aTT tax per1ods from 1ncept1on

“;of each of - the CoTt Aff111ates and end1ng on or before -the cTose of bus1ness 3? )

“.on. the Effect1ve Date

W+
. ' .

';1:07 ‘"1985 PPTOF Period" : meansffthe 7taxf’per1od commenc1ng on =

'"iixdanuaryﬂl 1985 and end1ng on the cTose of buswness on the Effect1ve Date

~1.08 "Taxes" means any and a]] Un1ted States Federa] or domest1c state-
.'fand Tocal. income  and/or franch1se taxes based on or’ measured by a
'i-corporat1on s 1ncome,_or its defined net worth or asset base. or such similar

" basis apport1oned or allocated to a tax1ng Jur1sd1ct1on, or. with respect”;' )
" to Crusteel the. Un1ted Kingdom Corporat1on Income Tax, for any one or moref.-l’

;"Pr1or Per1ods, and “provided that Taxes sha]] “not 1nc1ude any.. taxes: _
?h attr1butab1e to the transact1ons contemplated 1n the Purchase Agreement ‘

1 09 - "Tax Returns" means any and aT] tax returns and f111ngs made orv_ﬂ

’5;"requ1red to be made by ‘the. Co]t Aff111ates w1th respect to Taxes Tax Returnsj»‘i‘




“1nc1ude ‘not only sepawate tax return f111ngs for ‘each of the CoTt Aff111ates,

but -also ~consolidated, - comblned or unitary f1]1ngs "in . certain tax1ng

Jur1sd1ct1ons (somet1mes here1nafter referred to as “Combined Tax Returns")

1.10 "Tax L1ab111ty" means any and a]] Taxes and 1nterest"and/or
pena1t1es accruwng thereon or any and a]T other reTated cost incurred in“
' connect1on with the conduct of . aud1ts, the process1ng of claims, protests
or- other re]ated act1ons perta1n1ng thereto, but shall’ not 1ncTude
“professional fees paid to th1rd parttes or other related expenses with respect
to the preparat1on and f1l1ng of Tax Returns, or. sa]ar1es of employees of

the part1es

: 1‘11 "Tax’ Matters"’ means any and aTT actwons taken dn respect of a }jf

‘ Tax Return or- Taxes of a Co]t Aff111ate attr1butab1e to a- Pr1or Per10d or

a subsequent per1od

112 "U.s. Colt Aff111ates“ means~'those Colt " Aff111ates which are fﬁ°7 ”

‘fmembers of an affiliated group . as ~such term 1s defined in Sect1on 1504 of
.'the . Interna] Revenue Code of 1954, as amended (the “Code")

J1.13 - “U.S. Companies' means those corporations"ancluded in the -

def1n1t1on of Companles which are members of an aff1]1ated group ‘as such
term is defined in Section 1504 of the Code ‘

2. Liabﬂitz‘ B
_ : (

2.01 Pursuant to the terms of the Purchase Agreement, the Colt Group
f‘w1l] prepare a c]os1ng balance sheet for the Cruc1b1e Mater1a15 Group as -
”defined ‘in .the Purchase’ Agreement ‘as of ‘the Effective Date (the “CTos1ng

BaTance Sheet“) which reflects, among other thlngs, Tiability for accrued
_'Taxes, deferred. Taxes and reserves ‘for Taxes. To the‘extent ‘the C]os1ng
'Balance Sheet understates or: overstates the Tax L1ab1T1ty of - the Compan1es T'

- for any Pr1or Period, the Colt Group shaT] be soTeTy Tiab]e for any add1t1ona1

" Tax L1ab111ty not ref]ected on the: C]os1ng BaTance Sheet and’ the Co]t Group
'sha]T be the so]e benef1c1ary of any overstatement of Tax L1ab1]1ty -on - the



L f_“”'Tax L1ab111ty for the 1985 Pr1or Per1od as foHows

t

- cTosmg Ba]ance Sheet The part1es hereto agree to determme the COmPaMes"’ ER

(a) Federa'l' I'nco"m'e"Tax The U S Co]t Afﬁhates wﬂ] fﬂe a-

""consohdated U S. federa] income. tax return for the 1985 caTendar year: wh1ch4-.j"'-:;vf_,',-"’ N
""wﬂl ‘include the -U.S. Compames for the 1985 *Prwr Period and wﬂ] ref]ectf:;_:;.ev-'"f‘_':{, ¥
_'the Tax L1ab1hty of the U S.. Compames “for - U S. federaT 1ncome ‘tax’ for;f"ﬁ_f:v} .
the 1985 Prior: Permd A separate u.s. federal 1ncome tax - return wﬂ] *be s
“filed by the . members of the Honmg Group orgamzed in- the Umted States'-i" ‘
for the short taxab]e year commencmg on” the day foTTowmg the Effect1ve;‘j,;.k;i‘\,‘»‘,,M,>V.:.’ _

. TDate Such separate return wﬂ'l ref]ect the u. S federa] 1ncome tax 11ab111ty“.__

fof the Hon1ng Group for such short taxab’le year ";.’: . B "ii?"" B T
: ,\ (b) States and Loca11t1es Not Ut111z1ng a Umtarylype System
' TTIf any state . or 'Iocahty requ1res that the Compames f11e a: separate tax_f'--‘;v.‘j',";, o

. return for the 1985 Prior Period, - then the Companies”’ Tax Liability for: ER
"-such ‘state's. or locahty s’ Taxes wﬂl be determmed on. the bas1s of such,—fi"{V

/ tax returns fﬂed by the Co'lt Group

If any state or- Tocahty reqmres that the Compames fﬂe a- separate',;_"

tax- Yeturn for. the 1985 caTendar year, then the Compames 1985 Prior Period =
o Tax L1ab1T1ty wﬂ] be" equaT to the amount of tax ref]ected on-said tax return'-"ﬁ’.!f-v_if.
' i:muTt1pT1ed by a fractwn determmed as - foHows (1) if the Taxes are- not’ .7 .

"'-sole'ly based.on .or’ measured by a corporatwn s, 1ncome, the Taxes ref]ectedf_'»_i:-*'?f o
‘on-said- state or local. tax return shall ‘be a]]ocated to the 11985, PY‘TOY‘ Per1od?";‘t.jf-v,f,?_"'-_'. )
b.Y mu’lt1p1y1n9 said - Taxes by a- fractwn.‘the denommator of: wh1ch is 365, .

_‘.and ‘the " numerator ‘of wh1ch s the number of days 'in the 1985 Pr1or Perwdff S

‘ k[and (2) if the Taxes are’, based soTeTy on or ' measured by a corporatwn s
- income, .the amount of ‘said. Taxes multiplied by & fraction, the denominator- -
'_,;'of wh1ch is. the total. combmed U:S. federal ‘taxable income of the Compames;}:_--.‘;f'-;.'f'h_
for the 1985 ca]endar year and the numerator of wh1ch 1s the U S federa]
L taxab]e 1ncome .of the Compames for the 1985 Pmor Per1od " BN N

A

f(c) States and Loca'ht1es Ut1hz1ng a Combmed or Umtary Tyme B

e System CIf any state or Tocahty requ1res that’ the COIt Aff1T1ates fﬂe




. ~-
Yoo
\

i

Comb1ned Tax Returns for ‘the 11985 ca]endar year, but 1ncTude the Compan1es‘f'”
’there1n only for the 1985 Pr1or Pertod,_then the\Compan1es Tax L1ab1]1ty3fw

. for such state S . or loca11ty s Taxes shaIT be the amount of such tax reflected'
for the Companles on such tax return : : s e '

e

' If any state ‘or’ Toca11ty requ1res that the CoTt Aff111ates f1le Comb1ned; _ii;fifﬁ'
- Tax Returns for “the 1985 ca]endar~ year: and 1nc1ude ‘the Compan1es therexnl'f

. for the 1985 caTendar year,‘then the Compan1es Tax L1ab111ty for sald state s‘s

or ]oca]1ty s Taxes with ‘respect to the 1985 Prior, Per1od sha]T be: (1);}3"

'1f the Comb1ned Tax Return for the g1ven Jur15d1ct1on requ1res that each'

;Tegal- ent1ty in such return be 1nc1uded theretn and determ1ne 1ts Tax o

‘ L1ab111ty in the same manner as 1f it f11ed a separate return, ‘then thefv

Compan1es Tax L1ab111ty w1th respect to the 1985 Prior Per1od shall" be<a~fs o

-determ1ned in accordance w1th Sect1on 2 Ol(b) hereof and (2) if the Combinedwb'

" Tax Return for ‘the’ g1ven Jur1sd1ct1on ‘requires that the Tax L1ab111ty forjgilfz\l‘h

“the- aggregate members 1nc1uded 1n the Comb1ned Tax Return be determ1ned¥ N
':Jbased ‘on- ‘an- apport1onment of . the aggregate net. taxab]e ‘income -of .the Co]tff?;f: i
':Aff111ates, then the Companxes Tax Liability shall be the dwfference betweendgufdfl;ﬁ'”
‘the 11abi]1ty ref]ected on’ such return 1nc1ud1ng the Compan1es and what:;ﬂd"

said T1ab111ty wou]d have been 1f the . Compan1es had been exc]uded from suchj

tf.return ' The Compan1es Tax L1ab111ty in respect of the 1985 Pr1or Per1od‘- :

sha]] then be determ1ned as prov1ded in. Sect1ons 2 01 (b) and | (d) hereof

v
1

' (d) Un1ted K1ngdom Corporat1on Income Tax The Taxes as reflected;;")V"

on. Crustee] s Tax. Return for" ‘the. 1985 ca]endar year sha]] be a]]ocated to

- the 1985 Prior Period by m“]t‘P]y’"g Sa1d Taxes by a fraction; “the denom1nator e

of. which s 365,.and the numerator of wh1ch 45 the number of days 1n thezf:
B 1985 Pr1or Per1od ' R :

2 02 The Co]t Group, H01d1ng and the Compan1es agree that any andzaIT
tax consequences of any and a]l bus1ness act1v1t1es taken by any one or -
more of Holding or the Companles -after the Effect1ve Date shall be ‘the so]e?
-respons1b1]1ty and/or benefit of Ho]d1ng and the Compan1es The Co]t Group‘_
'~ shall not be\J1ab1e for nor benef1t from any such tax consequences ‘

o

_‘ﬁ;s;l,n,



2. 03(a) If any Tax L1ab1]1ty is . ult1mate]y resoh/ed in favor of thervi :

’Compames w1th no 11ab1hty or a 11ab1hty for a lesser amount than 1s}

-.ref]ected on the CTosmg Ba]ance Sheet, then the d1fference between the""

Tax L1ab1hty ref]ected ‘on  the- Closmg .Balance Sheet and the actua] Tax-‘__‘f

"L1ab1hty ‘shall be for the beneﬁt of, . and paid~ 1n accordance mth Sectwnf E

bv"5 01 hereof by Ho]dmg and the Compamesto the Colt Group If ‘any - Tax“"-"

L1ab1hty is u1t1mate]y reso]ved aga1nst the Compames with a greater_.;

11ab111ty than is refTected on the Closing Balance Sheet,. then the dlfference
between the actua] Tax ‘Liability and the Tax L1ab111ty ref'lected on’ the"

'J'C]osmg Balance Sheet shall be the’ 11ab1hty of the Co]t Group - and shallw- -

be paid in accordance with Section 5.01 hereof . by the Colt Group e1ther._"v_
to the Ho]dmg Group ‘or to the appropr1ate taxmg Jur1sd1ct1on, as the Co'lt_ )

o , Group may 1n 1ts so]e d1scret1on dec1de

(b) If any state or local Real Property tax 1n1t1a1'ly assessed"-‘"

\“‘Rby any taxmg Jur1sd1ct1on with respect to ‘any Prior - Period s u'lt1mate'ly‘.;l‘_\
“determined. by such Jur1sd1ct1on to be a greater or lesser amount - than such‘_,'_»f .
'.-1n1t1a'|1y assessed tax, then in either .event, the add1t1ona1 tax or refund:-.'jj

shall be for ‘the- account of the Colt Group and shaH be paid by the Co’lt:l]-“
Group or to 1t 1n accordance w1th Sect1on 5. 01 hereof ‘ B ao

_2.04(a)” "b"respectv"of the purcha’s‘e | of the capital ‘sto’ck' of "’the;.,«-"

Companies', Ho]d'lng or' the Compames make -an. e]ect1on pursuant to Sect1on_"_»_:"';_
"_,"_’_338 of - the Code, or sawd Sectwn 338 s he]d to be- apphcab]e, ‘then any‘_" S

Tax L1ab111t1es,' reports, payments or othe_r _act_wn required o_r kresuletjngfi_“:'_._"

from the appT1cab1hty of . S'ec'_tion‘ 338 'shall-be. the;'SOTe”rrespOn's,i"bjT.ity- of - -
"_?{Holdmg and ‘__the Compames._ L A O T

_ '-:(b_)‘ From twme to time on or after’ the Effectwe Date, each of
: the members ‘of .the Colt Group or the Ho]dmg Group sha]l upon request from"}

. "the other Group proper]y and t1me'ly fﬂe a Protectwe ‘Carryover Electwn
' Statement. under U.S. Treasury Regu]atmn 1.338- 47(f) in respect of an"

"j'acqmswtmn made by the other Group The Group -to wh1ch such ‘request -

'madea shall not’ be required to file such a Protectwe Carryover Elect'aon;

‘Statement if (i) the’ requested Group - _ ac_qu1red.'assets from the va}cqu'lred’ |



N

company during the cons1stency Der1od as def1ned 1n Code Section 338(h)(4)(A)qff
and (B), (11)‘ the requested group. provides a l1st1ng of such acqu1red assets:
'along with. a calculat1on of the amount required-to make. the requested Group -

‘whole (resu1t1ng from the making - of such an- e]ect1on) and,_ (ii4) the
requestlng Group fa1]s to tender the amount requ1red to make the requestedf:_-

f.‘Group who]e

2 05 If a member of the Ho]d1ng Group or a. member of the Colt Group
changes a current method of accounting or adopts a- method of account1ng,_v

~ whether for f1nanc1a1 or - tax report1ng purposes, wh1ch adversely affects

the Tax L1ab1l1ty of any member of the other Group, then 'the Group whose.

member made such change or adopt1on shall Jo1nt1y and severa]]y 1ndemn1fyr :

+ and hold harm]ess ‘the other Group from .and agalnst any resu1t1ng 1ncrease
,1" such Tax L1ab111ty L

2 06 Any and all f1na11y determ1ned tax credxts or tax benef1ts wh1ch‘i
on ‘the. Effect1ve Date were "available to the Companies in:a Pr1or Period
but due to statutory 11m1tat1ons upon ut111zat1on cou]d not -be used ‘and
wh1ch can be carr1ed forward to a perlod subsequent to'a Pr1or Per1od sha]]"y

abe app11ed for the sole benef1t of the Ho]d1ng Group "

2. O7(a) If in any taxab]e year end1ng after the Effectiye‘Date, the'vf
Compan1es shall have losses, credits or deduct1ons,v1nc1ud1ng net operat1ng
or capital losses which may be. carr1ed back to-a Prior Per1od (“Compan1es

Carryback Losses"). the Compan1es sha]l promptly not1fy Colt Colt or a- _
member’ of ‘the’ Co]t Group shall apply to the: appropr1ate tax1ng Jur1sd1ct1on L
" as agent for the Companies to obta1n the beneflts of ‘such Compan1es Carryback e e

Losses to the extent of the Compan1es taxable 1ncome durlng the carryback
-‘per1od Upon receipt of any tax . refund due to the Compan1es Carryback'v
Losses the Colt . Group shall pay sa1d tax refund -to the Ho]d1ng Group in
accordance with the provisions of Sect1on 5. 01 hereof. \In the event such

Companies Carryback Losses are 1ncluded on a comb1ned or conso]1dated bas1s., :

" with 1osses, credits or deduct1ons, 1nc1ud1ng net operat1ng or cap1tal 1osses,‘
attr1butab]e to the Colt, Group ("Colt - Carryback Losses“) ar1s1ng 1n any'

taxab]e year, thenp unless otherwise requ1red_ by statute_,and re]ated - q'

s



. f.}regu1at1ons, the tax refunds from the use’:Of such 1osses, cred1ts or f.' o
'-’vdeduct1ons shall be a11ocated between the Colt Group and. the ‘Holding Group¢

: :on the bas1s of the proport1on of the Co]t Carryback Losses or the Compan1es
“'Carryback Losses to the aggregate Carryback Loss -

(b) If as.a resu]t of the app11cat1on of the Compan1es Carryback

" Losses to a Prior Per1od whether or not on a comb1ned or conso]1dated bas1sh o

“f'w1th Colt Carryback Losses, there are generated losses, cred1ts ‘or deduct1ons,”'
'f1nc1ud1ng net operating: or capital 1osses which’ may be “carried forward from’
- such-prior taxable year: to a Pr1or Per1od (“Compan1es Carryforward Losses"), -
'ithen Co]t or a member of the. Co]t Group. sha]] app]y to. the appropr1ate tax1ng
'°Jur1sd1ct1on as agent for the Colt Group and the Compan1es .to. obtain-on

. behalf : ‘of the Companies the “tax - benefits of such Companies Carryforwardf':*"'

" Losses “to’ the extent of the taxable” 1ncome of the - Compan1es “during suchf
fuicarryforward per1od A tax refund generated by sa1d tax benef1ts shallf

" be pa1d to Holding as agent for the members of the HO]dlng Group 1n accordance'_"ff»“"h"'z

““~§w1th the provisions of Sect1on 5 01 hereof

A

'u“In“theievent however, such Compannes Carryforward Losses are 1nc]uded"
‘_on a comb1ned or’ conso]1dated basis w1th losses, cred1ts or deduct1ons;l

l"_1nc1ud1ng net operating or cap1ta1 Tosses wh1ch may be . - carr1ed forward

to a Prior Per1od by -the Colt Group (Co]t Carryforward Losses). and as a' -~

o resu]t of the’ app11cation of the comb1ned or consolidated carryforward losses .
'}there are refunds obtained,. then, unless otherw1se requlred by statute and ]f

i re]ated regulat1ons, the refunds - from the use of the carryforwards shall
‘ lbe aIlocated between the Colt Group -and the: Ho]d1ng Group on the basis of
‘sf;the proport1on of the Colt Carryforward Losses or the Compan1es Carryforward
'Losses to the aggregate Carryforward Losses f_;:'g_t-_ o ;:‘,-« BN

N

(c) If as a resu1t of the f111ng of c1a1ms for ‘refund, due to

A;“-}the Compan1es Carryback Losses or ‘the Companles Carryforward Losses, refunds "~

vy L arer received and pa1d over . to - Ho1d1ng or the Compan1es and subsequently
: 5,femembers of the Colt Group are ‘required to repay all or'part. of such refund

'”because of an ‘adjustment- of such Compan1es Carryback (or. Carryforward)"

o Losses then,. the Compan1es sha]] make payment of such amounts e1ther d1rectlydﬁ'



' to the tax1ng Jjurisdiction or to the Co]t Group in accordance with Sect1onf
5.01 hereof. The Companies sha]] ho]d the Co]t Group harmless and 1ndemn1fy

-;f:1t against any such amounts Colt 1s requlred to pay (1nc1ud1ng both- taxz‘ o

A and 1nterest) T

(d) 1f any refund c]alm 1nvo]ves a carryback or carryforwardglf o

:1nto a Pr1or Period and is to be f1]ed by the Colt Group as agent for the
-~,Compan1es, such claim of the Compan1es shall ‘be reviewed and s1gned by the.

'Compan1es Independent Public: Accountants and submitted for rev1ew by the _va,b"

Vice Pres1dent of Taxes of Colt: prlor to the filing of such’ c]alm for refund .
In the event the part1es d1sagree as to the refund c]a1m, and such‘¢
',d1sagreement 15 not reso]ved w1th1n 15 days- of rece1pt of . the refund c1a1m,;f
- then .such- dtsagreement shall be- referred to Arthur Andersen & Co s the Co]t

’gGroup s Independent Public Accountants, or another nat1ona11y recogn1zedff C e

firm of pub11c accountants se]ected by Co]t and the. Compan1es ~ The dec1s1onv

~of .such public. accounting firm, shall: be final and binding on all part1es,;f$!“
‘with the force .and effect of an arb1tra1 award, and the firm render1ng suchg .

dec1sxon sha]] have all the pr1V1]eges and Immunltles of a neutra] arb]trator

The fees of the arbitrator shall be pa1d one-half by Colt’ and one- ha]f by~ -

the Compan1es _g\

©2.08 If the resolution of3a.Ta¥lMatter for a Prior Period;

'(a) directly or 1nd1rect1y makes any tax benef1t ava11ab1e to

- the Compantes for use in a per1od commencing after the Effective Date, the.- o

Colt Group shall be ent1t1ed to- compensat1on at the time(s) ‘'such tax: benefit
is actua11y used by the Ho1d1ng Group ‘The amount of compensat1on shall
" equal the difference, if any, between the taxes which wou]d have been pa1d'
r' by the Ho]d1ng Group determined w1thout regard to such tax benef1t and the:
'.. actual tax pa1d by the Hold1ng Group ‘ -

) .

_ , (b) d1rect]y or 1nd1rect]y resu]ts in the reduct1on of or loss - o
of any tax benefit available to the Compan1es for use in a per10d subsequent :

to Prior Per1ods, then the Holding . Group. shall be ent1t]ed to compensationt

‘at the twme(s, such tax benef1t wou]d have been ut111zed by the Ho]d1ngﬁ~' P

o



W

Group The amount of compensatwn shaT] equa] therd1fference, if any, between'i

“the: taxes. which would have been’ paid by the Holding Group determined w1thout'.‘~_;_ﬁ

'regard to the reductwn or Toss of such tax beneﬁt and “the actua] tax pa1d;_i'r";'-_ff-_

"‘by the Ho]dmg Group

- ; A(c) The Colt Group sha]'l du]y not1fy the Ho'ldmg Group of any-i
~tax benefit avaﬂabTe to the Compames or the reduction or loss of any tax_l"
benef1t othermse avaﬂab]e ‘to the Compames with respect to- a tax. year,"',_’-f -

' commencmg after ‘the Effect1ve .Date w1th apphcable detaﬂs thereof wh1ch,
, tesults from the reso‘lutwn of a Tax Matter. Subsequent thereto for each-, e

tax year . of the- Ho]dmg Group, the Holding ‘Group shaH, no later than 0ctober :

~ 31 .of ‘the fo]]owmg year, : -have its chief fmanc1aT officer; cert1fy to the.';», :
_;.'Co]t Group with applicable: detaﬂs the amount of compensation as prov1ded,i S
-for in Section 2. 08(a) -or 2. 08(b) above that- one party owes to the other;-_'j_v 5._‘1 :

--.party and if there ‘be” none ~for the “given. year, such cert1f1cat1on sha]'l'-’

hets0 state. In the event a payment pursuant to the aforesa1d is payab]e to o
: ‘.' e1ther party, then the prov1swns of Sectwn 5 01 hereof shaH appTy '

3 "-Agencx' EEE

" Colt sha'll be the so]e agent for the Compames 1n aﬂ Tax Matters

3 .“reTatmg to Tax Returns for aH Pr1or Perwds or to Tax Returns ‘which: coveri:"_:f;';'..’n R

" both a Prior Per1od and a per1od thereafter and Co]t or. L member of the‘_"'_-f'»._":'

Vb"tf’_?’,Colt Group will file all: Tax Returns for’ such “periods. Co'lt, as agent forg-'“j"' L

the Compames, shall owe a f1duc1ary duty to act in. ‘the Compames best':.'.»_

\v"'-"imterests w1th respect to-all such Tax Matters Hold‘mg and the. Compames‘_; .

""may part1c1pate in . any Tax Matter ‘relating to- a Pr1or Perlod at the expensef‘_"t{;;‘._.*_
5 “'hof Holdmg or the Compames, but Ho]dmg and the Compames shal'l prov1de
"."CoTt with a. non- revocab]e power of attorney to act for the Compames as'_' |

prov1ded herem SR R

. 4.. Consents, »Reco.rds andkl Ihfomation :

7 4.01 At any. t1me and from t1me to t1me after the Effectwe Date,} eachff-f
of the part1es hereto upon request shall® duly do, execute, acknow]edge -

\

N a10--



and -de]iver;--or vcause”'to be done,. executed acknow]edged and de]lvered L
all such further acts,f.assignments;k documents, -and  assurances as. may: be '
necessary'or‘desirab]e:to ‘carry out ‘the intent and purposes of this Taxs57
Procedures Agreement which shall 1nc1ude,‘but not be. 11m1ted to, - prov1d1ng'
data and documentat1on necessary to prepare and file comp]ete and accurate~
Tax Returns, extending the ‘time in which to.file a Tax Return, the contestlng

by the Colt .Group of "any proposed or asserted change by any. Jur1sd1ct1onjvl -

_in the prev1ously reported Tax L1ab111ty re]at1ng to any tax period which

- includes a Prior Period, whether at an administrative -level or 'in a courtv

action. Further, each party hereto upon request shall. prov1de data ‘and
documentation ~ then in 1ts possess1on relat1ng to taxes to perm1t - the.

- request1ng party to prepare its Tax Returns, complete tax aud1ts and determ1ne.
Tax L1ab111t1es for subsequent tax perlods wh1ch do not 1nc1ude a Pr1or S

' Per1od

" 4.02 Holding -and the‘Companies will use al]'reaSOnable'efforts“to‘notdfyf'

Colt prompt]y of any 1nformat1on or event re]atlng to the : Compan1es which_j"v

s rece1ved or has occurred after the .Effective Date whlch |n1ght have an

effect on the Tax L1ab1]1ty of . the Compan1es “for any Pr1or Per1od Colt:,;
w111 use all reasonab]e efforts to: not1fy the Compan1es of any event re]at]hgx-”

to the Colt Group which  is” rece1ved or ha's occurred after the Effect1vev5
‘Date which mwght have an effect on the Tax L1ab111ty of the Compan1es for‘u
any subsequent tax per1ods ) ' : SR o AN

4, 03(a) Noth1ng conta1ned in'this Tax Procedures Agreement shal] be:»"
1nterpreted to give- Ho]d1ng or .the Compan1es any access to any Tax Returns,r

‘books and records, or other 1nformat1on re]at1ng to Co]t or any member of

. the Colt Group, except to the extent ‘that the ‘need for such data and ;L‘

‘information is related to Taxes: of the Compan1es or to the adm1n1strat1on

' h, or 1nterpretat10n of this Agreement

{b) Nothlng conta1ned in" this Tax Procedures Agreement sha]] be o
1nterpreted to give Colt or. ‘any member of the Co]t Group access to any Tax-f'
Returns, books. and. records, or other 1nformat1on re]atlng to the Companles,,
Ho]d1ng_or Holding affiliated companlesgre]at]ng to subsequent tax_per1qu,*

-11-



, xcept to the extént that the - need for such data’ and 1nformat10n 1s reTated
~ to’ the ‘Taxes of CoTt ‘or a member . of the CoTt Group or to the Taxes of the

T'Compames for a tdxable per1od which 1nc1udes a Pr1or Period or is. necessary

7 to properly determme the - Tax. Liabihty of such Pr1or Per1od or to the'

"~_adm1n1strat1on or 1nterpretat1on of th1s Agreement

5. Pam‘ nts -

5 01 AT'I payments wh1ch are requ1red to be made by one party to the o :

._"other pursuant to this Agreement will. be" made no later than thlrty days
~after not1ce of such payment is maﬂed to- the party reqmred to make payment
In the event of. a refund, such payment and any. data accompanymg same wﬂ]
'not be due. untﬂ 18 days after the rece1pt of.- such refund from the taxmg

"{Jur1sd1ct1on Each notice - shall: set forth the bas1s and computatwn of
’ --._vthe -amount of such’ pa_wnent ~In- the event there 'is a d1sagreement between

- the part'xes 1n respect of a payment, notlce sha’l] be g1ven by : the - party

".requ1red “to make . ‘the payment to the party requestmg the payment within"
' the aforesa1d th\rty-day period,’ detaﬂ1ng the reasons for. the d1sagreement
Such d1fferences if not resolved w1th1n th1rty days thereafter," sha]] be

referred to Pr1ce Naterhouse or.another natlonaHy recogmzed f1rm of pubhc
'accountants seTected by Colt " and Holding. The dec1s1on of such pubhc )
: vaccountmg f1rm shaH be final . and binding on - aH part1es, w1th the force

'and effect of an -arbitral award, and the f1rm rendermg such dec1s1on sha'H

| “have all ‘the pr1v11eges and 1mmun1t1es of: a neutra] arb1trator.‘ The fees

-

" of: any such pubhc accountmg f1rm sha]] be pa1d one ha]f by Co'lt and one ha]f

:by the Compames e \ S

_ In thef event of a refund, if there 1s a dlsagreement between the part1es
as. to the amount, the procedure for reso]vmg the d1sagreement shaH be
' -%the same as 1n the case of a payment :

5 02 In the event that in accordance with th1s Agreement the Co]t Group

pays.a Tax L1ab1hty attr1butab1e to any per1od comrnencmg after the Effectwe 3

Y .

'_'Date or. the Ho]dmg Group pays a Tax L1ab1hty attr1butab’le to a Pr1or Per1od.

' -‘-,12-_



the"’ party mak1ng such payment sha]] be ent1t]ed to re1mbursement for suchﬂtv."‘

‘.amount -

5 03 In the event either party hereto is requ1red to make a payment ;‘=' Lo

hereunder to the other party with respect to Crusteel, such amount shall:

be in U, S. dol]ars converted from pounds ster11ng at . the c]os1ng buy1ng:-'

_rate as’ reported by the Federal - Reserve Bank of New York in effect on the'
date of payment : : - : . v :

'6.:F-Genera1;

- 6.01 A]] covenants and agreements ‘of Ho1d1ng, Cruclble and CrusteeT'
or any of them hereunder are made by Ho1d1ng, Cruc1b1e and Crustee] Jo1nt1y :

,and severa]1y,_and a]l covenants and agreements of Colt, 0perat1ng and Gar]ockﬁ '

or. any of them ‘hereunder are made by Co]t 0perat1ng and Gar]ock JOlnt]y
_-and severa]]y -

-6, 02‘A11 nbtfces, requests, demands and other commun1cat1ons requ1redv:"

©oor: perm1tted to be given hereunder or necessary or- conven1ent 1n connect1on
iuherew1th sha]] be in writing: and 'shall be deemed to have been duly given
if de11vered personally or mailed’ f1rst c]ass, postage prepa1d, reg1stered'”
or cert1f1ed ma1], addressed as fo]]ows R R

'?yIf to any member of the Co]t Group

Colt Industries Inc = ;f-'.‘,,x T T T R
430 Park Avenue - - E T

‘ ‘New York, New York 10022 . - [ S T A

- _-Attention: Vice Pres1dent Taxes

o If_to'Holding or the'Companies

Crucible Materials Corporation e I
State Fair Boulevard. — ~ o s S
Syracuse, New York: 13201
Attent1on..Chairman _ o

Z‘Any party may change . the address to wh1ch such communxcat1ons are to’

be d1rected ‘to it by. giving notice to the other in the manner prov1ded for

-

»-7.13- o



| o ;ﬁgin;thisfsection.'

’1'5?fof laws: prov1s1ons thereof.

» 6 03 This Agreement sha]] be governed by and construed and enforcedbe;fe Ny
'~'1n accordance with the ]aws of the State of New York, exc]uding the conf11ct?,tV:

Lo

P

o 6 04 ThlS Agreement shal] be b1nd1ng upon, and 1nure to the benef1t;ltdxd'
"1°of, and be enforceable by the part1es hereto and their respect1ve perm1tted; »ff“”

P

.fvusuccessors and ass1gns

) ‘ . T

6 05 Th1s Agreement may be amended, mod1f1ed,‘superseded or: cancel]ed, o

"-a?only by a written 1nstrument spec1f1ca]]y referr1ng to th1s Tax Proceduresfz' '

_‘f ~f’Agreement and executed by a]l of the parties hereto or the1r respectlve <
»ﬁ-f1 perm1tted successors and ass1gns ‘ : o B

_ ':6"66' Failure of any party . to “insist upon . strict .‘observance’ of or-
:Acomp11ance w1th any of the terms hereof in one- or more instances shall not

1,7gfbe ‘deemed- .to be a waiver of 1ts rights to 1ns1st upon. such, observance or. <

- ’1comp11ance w1th such terms 4in the future or w1th the other terms hereof

6 07 Th1s Agreement may not be ass1gned w1thout the written: consent"
~ of the other partles hereto, except by Ho]d1ng to Cruc1b]e or by operatxon”]‘”
;of ]aw 4' S - T : : - :

Cllae



(l/

NITNESS the -due execution hereof as. of the -day;-'yan'd year first -abové".
written._ ‘ : ' ' L ' a

 CMC_ HOLDING COMPANY, INC. .
By:
" COLT INDUSTRIES INC
" COLT INDUSTRIES OPERATING
o CORP .
By;t
" CRUCIBLE MATERIALS CORPORATION . -
" ; e
. GARLOCK INC .
By:_

CRUSTEEL LIMITED

.

"J;t‘"l_ ,.Ey:‘_

) :»...‘15..
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EXHIBIT F

Eorm'of Opinionuof-Kirkpatrickv&nLockhart, h'“

’December‘;f, 1985

Colt Industrles Inc

Colt Industries Operatlng Corp.,
Garlock Inc S o T o

430 .Park Avenue- T ' ‘ e
New York, N. Y. 10022~ . . G R ;

Gentlemen~

We have acted as spe01al "ounsel to CMC Holdlng

”Company, Inc., in connectlon w1th the transactlons contem-

plated by the Purchase Agreement dated as cf\November 5

‘ 1985 (the “Agreement") among CMC Holdlng Company, Inc. (the'

-"Company"), The Employee Stock Ownershlp Plan of Cru01ble

Materlals Corporatlon, Colt Industrles Inc, Colt Industrles

Operatlnq Corp and Garlock Inc. ThlS oplnlon 1s rendered to

you pursuant to Sectlon 9(g) of the Agreement.. Terms used

hereln whlch are not otherwxse deflned are used as deflned

;‘1n the Agreement.

In connectlon w1th thlS oplnlon, we have examlnec

_an executed copy of the Agreement the c1051ng documents

dellvered between the Purchasers and Colt, Operatlng and
Garlock 1n consummatlon of the transactlons contemplated by

the Agreement, certlflcates of publlc and Company off1c1als

> N

'and such. other. documents and coples of documents and such
'_questlons of,law @s-we have deemed necessary orpappropr;ate

bforkthe purposes of this .opinion. We have assumed thef:



'*iauthent1c1ty of all certlflcates and other documents

s Lot

",examlned by us and the conformlty to. the orlglnals of all

“»coples examlned by us., We have undertaken no 1nvestlgatlon

J ~

to determlne the accuracy of such certlflcates and documents”:

NN

“70r any facts represented thereln. You are, of course, aware o

/l"that whlle we . have acted as spec1al counsel to the Company

‘ 41n connectlon w1th the transactlons contemplated by the-

“fﬂ‘Agreement we have not heretofore acted as counsel to

"’fCruc1ble.y1fﬂf

N

7;?f3_‘_-'Based upon and subject to the foreg01ng, we are of;?fr-‘f

“f‘the oplnlon that-
' "l.l The Company is a- corporatlon duly organlaed..
>3L;and legally exlstlng 1n good standlng under the laws Of“g
'1the jurlsdlctlon of 1ts 1ncorporatlon,'w1th full power |

" and authorlty to conduct 1ts bus1ness as now belng":” |

[ .'

'Fifconducted and to own 1ts property. "'fff::V

'iiiff Each of the. Colt/Purchasers Documents, the
'lliLoan Agreement the Mellon Term. Loan Agreement, the '"5"
iiChase Loan Agreement the Revolver Securlty Agreements,
'g”the Term Loan Securlty Agreements, the Chase Pledge'tli
C'Agreement the Pledge A551gnment and the Plan of Mergerﬁ-
ihhas been’ duly authorlzed and approved by all necessary |
7fcorporate actlon on the part of the Company and/or‘

“]Cruc1ble, as. approprlate, and 1s a valld and blndlng

)

Sy

"ﬂ”obllgatlon of the Company and/or Cruc1ble, as the'caseuli_‘ty



:vmay be, enforceable in’ accordance w1th‘1ts terms,'~
‘vsubject however, to (a) the effect on enforceablllty
of appllcable bankruptcy,'lnsolvency, moratorlum,

8 recelvershlp, reorganlzatlon or 51m11ar laws affectlng

l1the rlghts of credltors generally, and (b) the effect
:upon enforceablllty of general pr1nc1ples of equlty and =

"'the exer01se of jud101a1 dlscretlon by a court ln

lffrespect of its equltable jurlsdlctlon..r o

\

Af_plated by the Colt/Purchasers Documents and the Plan of":
'fMerger w1ll not Vlolate any prov1s1on of the certlfl-'
fgcate of 1ncorporat10n or by- laws of the Company: or, to
;fthe best of our knowledge, result 1n any ‘breach of or
Lgdefault under, or requlre a consent under, any decree,_
"”mortgage, agreement, 1ndenture or otheg 1nstrument

-hblndlng upon the Company

H;3ﬁ The consummatlon of the transactlons contem—»'h'

4, After due 1nqu1ry, we have no’ actual knowledge_l' o

t

;of.any actlons,'sults, clalms,_lnvestlgatlons or
litigation which challenge theftransactions[chtemQ
Vﬂ "~ plated by the Agreement

5;- The status of the shares of Cruc1ble Serles A

I

_ Preferred Stock [and Cruc1ble Serles B Preferred Stock hgj,‘

’Q‘”ff:fffand Cruc1ble Common Stock ,1f any] tonbe acqulred byu
-:;ZOperatlng under the Agreement as’ valldly authorlzed and .

.1ssued, fully pald and nonassessable w1ll not be



lrf”QMerger.

o adversely affected by consummatlon of the Plan of

6.& The offers, sales and dellverles of shares of
_the capltal stock of: Holdlng to Technology Metals (and :
the exchange of such shares for shares of Cruc1ble %"””

Serles C Preferred Stock pursuant to the Plan of

"Merger) under the c1rcumstances contemplated by the.;;;fo;*“

. { e T
'{JAgreement do not requlre (a) reglstratlon under the,'_,gd -

~Secur1t1es Act and the rules and regulatlons of thek;lf

Securltles and. Exchange Commlss1on thereunder or

:”f(b) reglstratlon or quallflcatlon, or other

: authorlzatlon, pursuant ‘to the laws of [states to beff“*

\

ldentlfled]' except SUCh ‘as has been obtalned and is: An: f:“

effect

e

.7. The ESOP is an "employee stock ownershlp plan

: w1th1n the meanlng of Sectlor 407(d)(b) of ERISA and-

s

.ASectlon 4975(e)(7) of the Code and The Cltlzens and

‘Southern Natlonal Bank has been app01nted as trustee of

‘"the related trust The Holdlng Common Stock and

(
],Holdlng Serles B Preferred Stock to- be acqu1red by the

V'Cruc1ble Fund -the Cruc1ble Common Stock and Cruc1ble
. - /

.Serles B Preferred Stock to be exchanged therefor
pursuant to the Plan of Merger and the Crucrble Common

‘Stock to be acqulred by the ESOP under ~the Agreement ;t»

*:are 1n each case "quallfylng employer securltles

A



5w1th1n the meanlng of Sectlon 406 of ERISA or "employer:ﬂ?
,securltles" w1th1n the meaning of Sectlon 409(1) of the,"'

Code, as the case may be,'thh respect to/Holdlng,
.Cru01ble and New Cru01ble, each to the- extent appllca— :
'ble.[ The loan represented by the ESOP Note constltutes.{;
‘an exempt loan" accordlng to ‘Treas. Reg §54 |
4n4875 =7(b), except that we express no oplnlon as to
dwhether the loan is prlmarlly for the beneflt of the“?sf
:ESOP partlclpants and thelr beneflclarles.u o

.The foreg01ng 1s subject to the possxble effect of{
laws restrlctlng leldends or restrlctlng redemptlons or
jrepurchases of a corporatlon s capltal stock and laws
relatlng to fraudulent conveyances. We express no oplnlon

-~

.as to the followrng matters (a) except as spec1flcally set‘r

' forth in paragraph 7 above, whetnel the t_ansactlons contem-v;"

plateo by the Agreement v1olate any prov151on of the'h
Employee Retlrement Income Securlty Act of 1974A as~amended,fje
for any . other law (whether statutory or common), rule or:'

regulatlon, (b) the Exchange Agreement, and (c) the per-l’
fectlon or prlorlty of‘any llen or securlty 1nterest or’ thei~'
'state of tltle to any property. o

Very truly yours,"



oy

'/]\‘. L

,Colt Industrles Inc - B 'j'f, v
- Colt Industries Operatlng Corp o - o
~Garlock Inc '

'szeﬁtlémén:4;V£

. Employees Stock Ownershlp Trust

. EXHIBIT G

30 Fark Avenve
New York, N, Y'710022"4. -

Sale of Crucible Materials Corporation: f'jﬁf_mih
and Crusteal lelted T e

A

oy We have served as counsel for The Cltlzens and

Southern Natlonal Bank ("C&S"), not in 1ts 1nd1v1dual fff o

Tcapac1ty but as trustee under the Cruc1b1e Materlals Corpo—*;’

\
o

fratlon Employee Stock Ownershlp Plan and of the trust

‘relatlng thereto (collectlvely, the “Trust"), 1n COnnectloh_pV:f

w1th the Trust s proposed purchase of three mllllon shares?"

”ﬂ’"Of the Common stock of Cru01ble Materlals Corporatlon :ffff
*pursuant to the terms of the Purchase Agreement dated
.t“November 5‘ 1985 among CMC Holdlng Company,vInc., the 4;_gr

*'Trust Colt Industrles Inc, Colt Industrles Operatlng Corp, o

<

* and Garlock Inc., C&S serves as trustee of the Trust pur-9

“suant to the terms of the Cruc1ble Materlals Corporatlon

Ve

L o PR .
In connectlon w1th the purchase, the Trust w111

L

: 51gn a Purchase Agreement, ‘a promlssory note (the "ESOP

uNoteﬁ)<1n,the amount oftthlrty mlll;onrdollars,



o

($3O 000 000 00) made payable to Cruc1ble Materlals Corpo—:"
r'a,ratlon, a pledge agreement under whlch the Trust Wlll pledge”'
jto Cruc1ble Materlals Corporatlon the shares of common steck’:t
of Cruc1ble Materlals Corporatlon whlch the Trust w1ll
epurchase (the'"Pledge Agreement“) and a Consent and A551gn-'-"
ffment Agreement (the "A551gnment") pursuant to whlch the .
v‘iTrust w1ll a551gn all of 1ts rlghts,'tltle and 1nterest 1n‘7“
fﬁhand to. Sectloh 3‘of the Purchase Agreement -to Cruc1ble"
5f:Mater1als Corporatlon. . K “ o
| You have requested our oplnlon éursuant to Para—“.x';

5;graph 9(h) of the Purchase Agreement w1th regard to certaln-

"*matters pertalnlng to the Trust. In connectlon w1th our:

‘preparatlon of the oplnlon,‘we have examlned and are famlllar{

w1th elther the’ orlglnals or coples 1dent1f1ed to our |
.;satlsfactlon to be coples of the documents descrlbed in the

j_fparagraph above and we have made such other 1nvest1gat10n as‘
;fwe have deemed approprlate in order to furnlsh the oplnlon f
set forth below. :

In our examlnatlon, we' have assumed the genulness{'

,of all 31gnatures, the authent1c1ty of all documents submlt-‘

N

‘7_ted to us as orlglnal documents and the conformlty to the‘

;iforlglnal documents of all documents submltted as photostatlc

fcoples. As to questlons of fact relevant to our oplnlon,."

=_fwhere those facts were’ not 1mmed1ately verlfled by us, we



have relled to the extent we - deem proper, upon the repre-r
_V_"v vsentatlon of offlcers of C&S |
o Based upon ‘the foreg01ng,}we are of the oplnlon:
that: | o - '
# 1, The Purchase Agreement, the ESOP Note, the
o Pledge Agreement and the A951gnment have been duly

.fauthorlzed and approved by all necessary actlon on the

fpart of the Trust and each is or w1ll be upon executlon .11

o and dellvery in- accordance‘w1th the terms thereof a

h.valld and blndlng obllgatlon of the Trust enforceablej_
fln accordance w1th its terms,'except (1) that . enforce—;
”ablllty is subject to the effect of bankruptcy, 1nsol-‘
vency, reorganlzatlon, moratorlum, recelvershlp, or .

- other similar laws»nOW'or hereafter in effectfrelating‘
‘tobcreditorsd rlghts generally, andz(ii) that.the -
:remedles of spec1f1c performance and 1njunct1ve and

' other forms of equltable rellef are subject to certaln_
_equ1table defenses and to the dlscretlon of the court )
.before whlch any proceedlng therefore may be brought
h‘-:'A2. The consummatlon of the transactlons contem—

1_plated by the Purchase Agreement the ESOP Note, the
3Pledge Agreement and'the Assignment will not violate
: any prov151on of the governlng 1nstruments of the Trust

- or. result in any breach or default or requlre any



) consent under any decree, mortgage, agreement, 1nden-€l515'
ture or. other 1nstrument blndlng upon the Trust.vfsﬁf?5?va”'"

3. After due 1nqu1ry, we have no actual knowledge3

_-of any - actlons, SultS, clalms, 1nvest1gatlons or

lltlgatlon Wthh challenge the transactlons contemplated o,

S R
by the Purchase Agreement o - :

ThlS oplnlon 1s dlrected only to Colt Industrlesf;g,rf*'%

Inc, Colt Industrles Operatlng Corp and Garlock Inc 1n

response to thelr request and has not been prepared for use ‘:ﬁffW

. L .
or rellance by any other party

'",'_Vle.#?l.ft!f,uliﬂ}yéqré p o

3-?”""rf1”'s'hefk\ff, POWELL, GOLDSTEIN FRAZER &
R MURPHYi' : :

S




o b

1008

- American Appralsal Assoc1ates,,Inc._ ,ﬂ-'

Certain Transaction Expenses .
of the reasonable fees and expenses of

- Kirkpatrick & Lockhart

' - Reed Smith Shaw & McClay gvp

- Schiff Hardin &: ‘Waite - -

" - . Powell, Goldstein, Frazer & Murphy
- - Hoollhan, Lokey, Howard & Zukin Inc.

- William M. Mercer-Meidinger, Inc. -

- - Peat, Marwick, Mltchell & Co.
= The Wyatt Company )

- Mellon Bank, N.A., and Mellon- Flnanc1al

Services Corporation

. - The Citizens and Southern Natlonal Bank
. - The:Chase Manhattan Bank, N.A. S

- Milbank, Tweed, Hadley & McCloy'
- [Local’ counsel for- mortgages ] T

‘-~ Key Trust: Company

_5vPr1ce Waterhouse & Co.'

'~ A.G. Edwards & Sons, Inc.

- Peper, Martln, Jensen, Malchel and Hetlage

- 50% of[the reasonable fees and expenses of

" EXHIBIT




ﬁ;lﬁist of‘Schedules'lftl%;;?xujf"L'”v"

E L B Lo e T Agreement;
‘Schedule - .- Title - - -~ . . .- . Section

A . . ‘Listing of the Companies, .= . ><;5(b)1-f
© 7 .. Including Jurisdiction of. . o o
-Incorporation, Jurlsdlctlons of
- Qualification, Capitalization

' *B,I';?'}uy jReal Property, Personal Property -~51g);55(f),‘
o Title Exceptlons L S
E"V;Loans, Credit Agreements & ‘fifﬁTES(j)fﬁluf

iE\Capltallzed Lease Obligations,.ﬁg~
:~'Guarantees _ Aoy

‘jD'l~“5.fj-_7L1t1gat10n, Orders,'Stlpulatlons:~15(K5"

' e &, Decrees_x o L e

UE-:jl l?'l‘:Product Warranty & Product '_:ft'}}S(l)l77
BT ”l.Llability Matters R

".'i:",Termin-ated-Operatio'ns,_"V-:":'f."-_",‘ii"-V'_f-’:'.(_;'5—(1‘!1‘)""‘"“~

F : .
.'G;f:;g%ﬁf“y;Employee Beneflt Plans fz-yttjffff6(§>flld”;ﬁ
B | {ﬁﬁIndustrial Development Bonds vljf;;l(dl:k
I . List of Employees of . Colt Who 'f§~ré(f) ;L”-
- Will Become- Employees of New R L

N

. Cruc1b1e o

T y};.Llst of Employees Partic1pat1ng .'6(f)"
~ .. in the Crucible Salaried Plans ~ _ .=
Who Will Be Employees.of Colt or:
~a Sub31d1ary Follow1ng the
‘f01051ng P o

'K 5”5‘¢lﬂ7'iCerta1n Env1ronmental Matters ””1_y5(q),?
:Because of overlaps in 1nformat10n called for by these"t

“schedules, .each item disclosed in any single schedule ‘is’ hereby'
deemed referred to by reference and incorporated in every other

' schedule. The disclosure on any schedule of additional

- information not required to be disclosed on the schedule shall
;- not:.mean that all addltlonal 1nformatlon of such type 1s llsted o
.thereon S o . S ‘

. November 5, 1985 -



'Névember"s,l1985l_f

. Schedule A o |

Llstlng of the Companles, Includlng
Jurisdiction of Incorporatlon,

,: Jurisdlctions of Qualification," Capltallzatlon
' ' {Agreement Sectlon_S(b)]

Cru01ble- .
' Jurlsdlctlon of Incorporatlon Delaware

Jurlsdlctronskln which Q“allfled;lf””

A A . Alabama == = ijﬂ'Mlnnesota '
L + . California . o o New Jersey
: ' " Georgia .- - . ... 'New York .
" Illinois - . ... . _ - 7. North Carollna '
- "Indiana - ' > 0. .+..-Ohio.
~ Kentucky - ) . Do ,Pennsylvanla
. Massachusetts .~ - - Texas
_Michigan“ : .. West Virginia
' ' ' - . ’J3W1scon31n

E . AuthoriZedrShares 1 000 Shares Common Stock par value $1 per pll
oo . share . _ ,

“Isauedi&vOutstanding Shares: l 000 Shares Common Stock par
S B N value $1 ‘per shareap

Treasury Shares: None '_il'f' '“[l’ﬂ_f_.i B

' Crusteel

Jurlsdlctlon of Incorporatlon United Klngdom l'

N _:_J_

' Jurlsdlctlons in whlch Quallfled
None

Authorlaed Shares 10 000 Shares Common Stock par value lL per
' o share , ’ S
' 'lssuedj& Outstanding‘Shares - 10, 000 Shares Common Stock par
- T . ' value lL per share o

;Treasury Sharea: _None

......



November 5, 1985
‘Schedule B~ . S

'Real Property, Personal Property Title Exceptions
- [Agreement,vSectlon 5‘g), S(f)]

Real Propergz
Crucible

1. ’Specialty Metals D1v151on (warehouse)
+ 1101 Avenue H East
. Post Office Box 5248
~Arlington, Texas 76011

2. Specialty Metals Division (warehouse)
Post Office Box 149
'St. Mark Street
'Auburn, Massachusetts - 01501

3. .Trent,Tube.D1v181on (plant)
Carrollton Operation
141 Hammonds Street B
Carrollton, Georgia 30117

@; Specialty Metals Division (warehouse)
© 22400 So. Lucerne Street
'Carsonv_Callfornla 90749

5. Specialty Metals Division (warehouse)
321 West 32nd Street .
Post Office Box 21128 ° :
Charlotte, North Carolina 128206

6. Trent Tube Division (warehouse)
4551 West Armitage Avenue
Chicago, Illinois 60639

7. Trent Tube Division (plant):
2188 §8. Church Street ~
East Troy, Wisconsin 53120 .

8. Magnetics Division . (plant)
Post Office Box 100 :
‘Route 2.~ U.S. 62
Elizabethtown, Kentucky - 42701
(A portion of the property is leacad
pursuant to the capital lease
identified at Schedule C(b) (6))




7h"_0akdale, Pennsylvania. 15071 . .__.

Specialty Metals Division (warehouse)
" Post Office Box 554 - - .
'25 Greenbrook Road :

mFalrfleld ‘New Jersey 07007 0554

-Spec1a1ty Metals D1visron (plant)
‘State Fair Boulevard -
SyracUse,fNew York 13201

Specialty Metals D1v131on (warehouse) ‘

=~=105-S:v Keystone —-

Indlanapolls, Indlana 46201

.( Crucible Compactlon Metals Operatlon (plant)

R.D, No. 1.
- -McKee- & Robb—H111 -Road- - - _ -

(A portion of the property is leased
pursuant to -the capital lease 1dent1f1ed

—ate Schedule C(b)(2))—~ﬁ-

13.

14,

15.

16.

"17_..'

18,

_ Troy, Mlchlgan 48084

Research Center

Post Office Box 88 ‘
Parkway West & Route 60 --
Pittsburgh Pennsylvania 15230

Specialty Metals Division (warehouse)
- 3500 Crane Center Drive
Streetsboro, ‘Ohio 44240

Specialty Metals Div131on (warehouse)
1201 Piedmont . Rl .

Spec1a1ty Metals D1v1s1on (warehouse)
10555 Taconic Terrace
C1nc1nnat1, Ohlo 45215

Specialty Metals Division (warehouse)
281 Dunlop Boulevard

‘Madison, ‘Alabama 35758

(A1l of the property is leased

pursuant to the capital lease identified
at Schedule C(b)(4))

Thornberry Condomlnlum
755 Windvue Drive
Unit 236-B

~ Pittsburgh, Pennsylvanla 15205



None j&i S

Personal Property Llens & Encumbrances

. UCrusteel

.7 None.

TG

: Flnancing Statement flled on - December 6, 1982 w1th the el
- ‘Secretary of State of Wlscons1n under- File No. 636524 by o
.~ VDM Technologies Coxp. in ‘connection with-a Consigned:
. Stock and Warehouse: ‘Agreement, dated" September 30, 1982, S
- entered into by the Trent: Tube Division. - The con31gnment frHL.

is apparently no longer in bu31ness.vf e

',Flnanc1ng Statement filed w1th the Secretary of State of L
. Georgia by ACRS: Lea81ng of Irvine, CA, Secured Party, w1th¢j
. " Walter Heller Western as As31gnee,‘cover1ng otflce 5 L
- 'equipment leased to the.Trent Tube Division in Carrollton,“;
. ‘Georgia, for a term of 39 months commenc1ng on R R
o September 6, 1983 R y» R

. Flnanclng Statement flled by General Systems Corporation, o
- Secured Party, with the Central:Trust Company as A831gnee;f'
.. covering a lease of electronic data processing equipment:

.-~ with Magnetics Div1810n in: Ellzabethtown, Kentucky, for a.
'_term of 36 months commenc1ng December 5 1983 . :

s Cruc1b1e _' Sl 1fg::1'[g

arrangement has been’terminated. but VDM Technologles Corp ,

o~

' = Crusteel ; :
e B . ') g x
e o ) .
p Y :
) A \ l '
! o .
. S ~ '.:\,
" .» “-’} ‘ : . ’ ‘
o U ¢ p ; -
S s .
. ) o




‘-‘November‘5,7l§85l"

Vfi Schedule C

\ e

Loan or Credlt Agreements & Capltallzed Leases, Guarantees:f ;ﬁff},ff

[Agreement Sectlon 5(J)]

Cru01ble

(a) ”Loan or Credlt Agreements

None

ﬂs(b)'gCapltallzed Lease Obllgatlons

_ "'(1) Amendatory and Restated Lease Agreement dated as. of
June 1, 1978 between the Onondaga County Development Agency and

.+ Colt Industrles Inc ("Colt"), with respect ‘to Series 1978

.'-y_j Corporatlon ("Cruc1ble"), “on.. October 3 1983

oljJune 1, 1978 between Allegheny County Industrial’ Development

_pollution control bonds, subleased to Cruc1ble Materlals '»‘q

(2) Amendatory and Restated Lease Agreement dated as of‘fﬁ'

" Authority and Colt, _with respect to Series: 1978 revenue bonds,{wf";*’”L
j subleased to Cru01ble, on October 3, 1983 C c A

- ~ (3) Lease Agreement dated as of September 15 1980
‘between the City of Elizabethtown, Kentucky “and Colt with"
" respect to. Serles 1980 revenue bonds, subleased to. Cruc1b1e on :

",1October 3 1983.

(4) Lease Agreement dated as . of September 15 1980
between the Industrial. Development Board of Huntsv111e Alabama
* and Colt, with respect to Series 1980 revenue bonds, subleased

to. Cruc1b1e on October 3 1983 : : S e

o (5) Lease Agreement dated as of September 15 1980
‘between the Onondaga County Industrial Development Authorlty

-~ and Colt, with respect to Series 1980 pollutlon control bonds, :ff°’"”ﬁ
/_fsubleased to . Cruclble on October 3, 1983, and . L

: (6) Contract of Lease ‘and’ Rent, dated January 19 1965

- and Contract of Lease, dated January 19, 1965, both between the
. City of Elizabethtown, Kentucky and Cruc1ble Steel Company of
"Amerlca, as51gned to Cruc1b1e on- October 3 1983 o

N

C(c)A Guarantees of Obllgatlons of Colt or Its SubSLdlarles f"

Noney.brk”f'



-Crusteelr

“(a) Loan or, Credlt Agreements

. (1) Mellon Bank N. A, and Barclays Bank PLC L600 000 :Q“,‘
credit facility from each bank - letter from Mellon Bank to’
Crusteel, dated June 29, 1984; letter from Barclays-Bank to-
Crusteel, dated June 25, 1984, Debenture and Charge,;dated o
~-October - 19 1978. [Crusteel proposes to increase to. - ..
k1,500, OOO] . w0

(b) Cap;tallzed Lease Obligatlons

The 1eases referred to below are capltallzed for U S
"flnanc1al accountlng purposes . S

R (1) Lease between Sun Llfe Assurance Company (assigned by
"FPA Flnnegan Limited) and Crusteel Limited-relating” to .Unit No.

.8 Rutland Road Industrial Estate in the City of Sheffleld for »f,f:
- a term of 35 years (1ess 10 days) from January 1, 1973 - R

. (2) Lease between Sun Llfe Assurance Company (a331gned by o
. -Artagen Properties Limited) ‘and Crusteel Limited relating to". , .
. “land adjoining Unit No. 8 Rutland Road Industrial Estate in the

-~ /City of Sheffield, for a term of 35 years (less 10 days) from
.-}January 1, 1973 ' . o ¥ ,

Y

q(c) _Guarantees of Obllgatlons of Colt or Its SubSLdlarles

;”_Nonef,giar=“
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Schedule D o |
" Litigations & Claims
of $10,000 or More o
[Agreement, Section S(k)]v

Cruc1ble

fCruc1b1e Magnetlcs D1v1sion

1. Claims for damage to approx1mate1y 900 automoblles -

. .sprayed with paint by an outside contractor performing
repair work in July, 1984 painting three. storage silos

.. 'at the Crucible Magnetics Division: plant in _
-Elizabethtown, Kentucky, might be asserted against
Crucible.. One claim for compensatory damages of $1000 -

~ has. been filed (Connie P. Moore v.. Colt Industries FMC, S
" Crucible Magnetics Division, Dlstrict -Court of Hardln e

County, Small Clalms DlVlSlon, Case No. 855 130)

. Cruc1ble Compactlon Metals Operatlon ("CCMO")

1, ;I.:R. Toulouse, Admln of Estate of J-. D Toulouse

...V« -Autoclave Engineers and Battelle’ Memorial Institute = -

';V.Cruciﬁle, AIIegheny County-Court]ofsCommon PIeas,ﬁv*f‘\

D

i"(a}

(b))

'Wrongful death action arlslng from death of CCMO
'employee which occurred inside autoclave vessel. c
' CCMO is third-party defendant to Battelle on baSlS- S

of indemnification provision in contract between

- Battelle and CCMO for purchase of the autoclave . = -
~vessel, Battelle has settled the main complaint -
. for-"$§113,000 ‘and - the complaint and third party
'.complalnt have been dismissed. ' Battelle may -
- commence an action for 1ndemn1f1cat10n agalnst

Crucible w1th1n two years of the- date of 1ts

:Rellef Sought —-Compensatory damages in excess of
810,000 and punltlve damages in an unspec1fied o

. amount

o e)
' excess, per occurrence and in the aggregate,
'$500,000 deductible; -insurer has reserved 1ts

Insurance'f'$6 bOO 000 prlmary and flrst"layer of

o rlghts as to punitlve damages



d) Counsel - Avrum Lev1coff Esq : o
e - ‘Egler, Anstandlg, Garrett & R11ey
The Lawyers Building."
. 428 Forbes Avenue -
.. Pittsburgh, PA
“g(412) 281- 9810

.'2.ngurnes v. Duff-Norton: Company, ‘Inc¢., et al., Allegheny T
: ‘,County Court of Common Pleas, G.D. 84 23018 S

So(a) | Clalm for . damages for personal 1nJur1es sustalned L
: by plaintiff while operating a hoist during
installation of a crane at Cruc1b1e Compactlon
Metals Operatlon BTN R . A

(B)..Relief Sought = Compensatory damages 1n excess ofg .

"'$20 000. ‘ e AR S
‘75(55, Insurance.- ¢6 000, 000 prlmary and flrst layer off
. .. excess, per occurrence and in the aggregate, S
+$500,000 deductlble S L

~'Kd)fVCounsel - Avrum Lev1coff Esq.

Ai:ff!;_?'ljﬁlirlv | - . . Egler, Anstandig, Garrett and R11ey .

.-~ 2100 Lawyers Building . ;.” A T
'~ ‘Pittsburgh, PA 15219 I
,(412) 281 9810

'3 Cltation and Notiflcation of $9 000 penalty 1ssued by
' Occupational Safety'and Health Admlnlstratlon (""OSHA™)
.on. August 12, 1985 concernlng Atomlzer Department

'Viﬁjﬂb Cruc1b1e Research Center

| il“ g, Connors, T, Leslle, R, Orekowski & R Windshelmer V. “x:;».:~

. Crucible Inc, U.S. District Court for the Western -
~~District of Pennsylvanla, Case No 84 1109 v '

7Q:l(a)j Suit alleglng age dlscrlmlnatlon 1n termlnatlon of

‘ {fﬂlplalntlffs employment , ;ﬂ_ S ".3 :

u;(b):.Rellef Sought - Relnstatement of employment w1th
- back pay; lost’ pen51on ‘benefits; llquldated .-

‘damages equal to monies lost (subject to doubllng 7:,

if discrimination is held willful):plus ‘attorneys'
‘fees and costs: -and 1n3unct10n prohlbltlng S
further alleged dlscrlmlnatlon -

7L(c)"Insurance - None



- (d) Counsel - Patrick W. thchey, Esq

Reed Smith Shaw & McClay
- Union Trust: Bulldlng
- -Pittsburgh, PA . . -
(412) 288- 3131 N o S

" Subject to the indemnity prov1ded in Sectlon 13(a)(1v)

of the Purchase Agreement, dated November 5, 1985.

'J " Connors, T. Leslle, R Orekowsk1 & R Wlndshelmer V. .N

- Crucible Steel, Equal Employment Opportunity Comm1s31on:”_u:”
Charge Nos. 034 850992, 034 850999 034- 850998 -
-034-850997, .- .

(a)} Charges alleglng reverse sex dlscrlmlnatlon and '

retaliation for having filed an age dlscrlmlnatlonf}fjéfftg

- suit by fa111ng to rehlre or recall the charglng
dpartles . : _ .

- (b) vRellef Sought ~'Unspec1f1ed

(c) ‘Insurance - None_?'

o (d)~'Counse1 - Patrlck W Ritchey, Esq

- Reed Smith Shaw & McClay;s
. Union.Trust Bulldlng

- Pittsburgh, PA .
‘(412) 288 3131

SubJect to the 1ndemn1ty prov1ded in. Sectlon 13(a)(1v) o

.of the Purchase Agreement dated November 5 198s5.

Trent Tube. D1v131on

.dhl{

- §pecter Red Ball Inc. et al. v. A & M Trading Co., - .=
- Inc, et al. U‘ited States Bankruptcy Court, Western

+  District of Texas, " Case Nos. 5 82 00329 T - and :

- 5= 84 0504- T g . \ , -

(a) uClalms agalnst Trent Tube D1V1s10n for frelght e
bills: allegedly unpald or. frelght mlsdescrlbed R

(b) Relief Sought-- Approx $95 000 and $1 953

(c) Insurance - None

~(d) Counsel'- Nancy Reyes, Esq

McCannish, Ingram, Martin & Brown _
900 Milam Building :
East Travis at Soledad

- San Antonio, TX 78205

’:(512) 225- 5500 '



1.-;(c)mfInsurance - None_(*"ﬁf”

ng?(d?; Counsel - SidneY Berman, Esq

Cruc1ble Spec1alty Metals D1v1810n

'jBankruptcy Ct E D. Mlch S D

'*ngchael Gollghtly, Esq
- . Kline & Kline- . - RN
.-'106 S.:St. Mary s Street

. One Alamo Center ..

- San: Antonlo, TX 78205

.,fMalslin IndustrlesliU S., Inc ‘et al V. Colt Ind

'Inc , Crucible Inc. and Trent Tube Div. Ban kruptcy Case
33-03161-W; Adversary Case No 8540771 U S S

-,_,; (a): Suit to’ collect charges for transportatlon service .__,;r
.,_w»furnlshed by plalntlff ..ﬁ B R R L.xgxzw‘"'

\-"(b)ffRellef Sought - 81, 425 55

0 RV

‘. FiscHer, Franklin, Ford Slmon & Hogg

'E<17oo Guardian’ Bldg.w;;.r"“w'vg\ S
vﬂDetr01t, MI - 48266 R fg~..';

ffl: fFraz1er Industrial Co‘; Inc V. Cruc1ble, Ihél;}yy”}iff

"'Supreme Court Onondaga County

4“ff.(a}w$Sex and dlsablllty dlscrlmlnatlon complalnt

"f(B)f*Rellef Sought - $64 877 17 plus 1nterest from
[

T (e) Insurance —:None .

},(d}QTCounsel~- Paul M Hanrahan, Esq

/

”iCa)fVSult for breach of contract for fallure to pay for

~ijgoods 'sold’ and counterclalm for defectlve goods

- ‘August 4, 1976 by plalntlff and $135 000 by .%;ng;RQ,
’CrUCible on counterclalm : ‘ N

... "Hancock & Estabrook:
.l One Mony Plaza T “:'
ivo. 100 Madison Street
.. Syracuse, NY
'__j-(315) 471~ 3151

AN

. L. McCabe v. Cruc1ble Inc, New York State DlVlSion offﬁ""d

Himan Rights (Case No. E-5-60396-78E) ... =~ . .~

.+ including class allegatioms, for failure to hlrea1f1;15 ‘
- for mill job. because of plalntlff s 31ze, Welght' '
'gtand sex. Ig A oy




,_.‘r

5(5)" Rellef Sought - To requlre Cru01ble to hlre s
.. complainaht and pay back wages to date of employ--"'
g ment appllcatlon and: for class rellef o

~A(e) ‘Insurance - None

d).. Counsel = David Larrlson,uEsq.

S "~ .. Hancock & Estabrook
: S o . One Mony. Plaza o
', o0 . . .. 100 Madison Street -

: . v . Syracuse, NY o
”5(315) 471 3151

. Reaves’ v, Cruc1ble, Unlted Statesﬂbistriet Court”for ngi“
© the Northern DlStrlCt of New York (ClVll Actlon No B :
. 81~ CV-544) ‘ . . o

‘(a)’?Clalm for allegedly wrongful dlscharge based on
: Ar.rac1a1 dlscrlmlnatlon : . . ' . :

: (b)l Relief Sought - Back pay, relnstatement and f?:fl”'“f“.'”'

o attorneys fees

'(c)‘_Insurance ~ None

(d) Counsel - Dav1d E. Peebles, Esq;_f'i;;
s vx“Hancock & Estabrook S
' _f«;*ff‘ -.Oné Mony Plaza - ),l+'5J~
© .7 100 Madison Street.
. Syracuse, NY =
"(315) 471 3151 5

R Reynolds and G. Reynolds V. A C. Towne Corp and.
‘Puliman Inc. v. Cruc1ble, New York Supreme Court,,v~v‘
Onondaga County : : o IR

'>f(a)‘,Act10n for damages for personal 1nJury
: ‘Plaintiff, an- employee of Crucible, was anured
- when railing gave way. “Plaintiff sued Towne.
-Corp., 'the manufacturer of the railing, and = . R
‘Pullman, Inc., the contractor which ‘installed- the »
'ralllng " Towne Corp. filed third-party complaint
~against Crucible alleglng sole custody of the - - "~
'premlses and negligence in. falllng to’ 1nspect ‘and’
© post warnings. and safety dev1ces Lo

.(b)_dRellef Sought - $l 000,000 compensatory damages'
- Hi-and $10, 000, 000 punltlve damages R

'(d) ’Insurance - $2 000, 000" excess. per occurrence and o
" in the aggregate, $500 000 deductible; insurer * -
,reserves its rlghts regardlng punltlve damages



S @) agieaisy

"f{(d) Counsel-- Paul M Hanrahan, Esq
ST e "~ -Hancock .& Estabrook .
*;;.QOne Mony Plaza vw“/‘
~7100. Madison Street
- Syracuse,. NY © '

fSllver V. Randall Electrlc Inc Perklns v. Randall

" "Electrie TInc.; Randall. Electric Inc. v. Crucible,»New. ',1]Aif.*

VVEQYorE'Supreme Court Onondaga County

"fi(a)f?Sult for damages by Cruc1ble employees 1nJured in

© 2 the course of construction work’ belng performed at‘{‘f:”'~”
Syracuse, plant by Randall Electric. Crucible took

7:4;over defense of the suit from Randall Elegtrlc and" :
. chlrd party complalnt by Randall was dlsmlssed ’

ﬁdn;r:kb;ffRellef Sought - $250, 000 compensatory damages and fififp;fh;

'}$6007000 pun1t1ve damages in each case:;ii-

rd,(c)bfinsurance - $2 000 000 excess per occurrence and
= 1 inthe aggregate, $500 000 deductible; insurer:
V;_@reserves its. rlghts regardlng punltlve damages S

‘4“,(d).fCounsel - Paul M. Hanrahan, Esq.
oY - Hancock & Estabrook
“ws .+ < One Mony Plaza = - . .- .o
U0, .0100 Madison Street RIS
it e . Syracuse,, NY o - o
B (315) 471 3151

r~fThomas V. Cruc1ble, New York Supreme Court Onondaga

- af;County

.u,{f(c)ﬂalnsurance - See (a) above""

"’ffb(d)*fCounsel - David s. Howe, Esq

i~(a) TSult for personal 1nJury by employee of ngglns -

‘ 'cgﬁErectors injured while performlng work at- Syracuse'.'

_ .plant. Defense of this suit ‘was. tendered to and = -

7. .accepted by Utica Mutual Insurance Co. on:the. ..

2 - .basis of the indemmity- provision in Cruc1b1e s ;”1z
: ”ﬁxcontract with ngglns Erectors . :

L _-‘J “\v'

;~¥;(b) .Rellef ‘Sought -'SSOOUOOO compensatory damages ﬁ:;

L NG Hancock - & Estabrook
o yOne Mony Plaza : oo
100 Madison Street: = . . »
Syracuse, NY - ' -0 oL o
"(315) 471 3151 "*mf"}r“t (RN



file:///-Hancock

':?7.

dd8

?Stora‘Kopparberg,Corporation,&’Uddehoiﬁ:Stéeit '

«Corporation v. Crucible Inc., (Civil Action No. 74~

T062) and Crucible Inc. v. Stora Kopperbergs AB--and

Uddeholms AB (Civil Action No.. 74-917) United States ff‘dt

Dlstrlct Court for the Western Dlstrlct of Pennsylvanlals_-'a

| (a)

;Stora s clalm is to 1nva11date two Cruc1b1e :lf‘» '
. ‘patents: relatlng ‘to powder-metallurgy produced-
~ high speed steel ‘and for: alleged antitrust: v1ola-u
. tions as a result of patent misuse and Crucible's
claim is for infringement of the two patents. On .
‘October 11, 1984, the Court entered’a judgment - = . .°

";Tholdlng the Cru01ble patents valid and 1nfr1nged'

_and issued an injunction against continued - e
- infringement.. The injunction was stayed. untll o
‘March 12, 1985 ~when the stay was lifted. ~ Stora

has- appealed to the ‘Court of Appeals for the

~ Federal Circuit. 1In addition, on April. 19, 1985
' Crucible filed a motion- for summary Judgment

- dismissing the. antitrust counts in the Stora fi7"”'"h
";complalnt » - S

Loy

Relief Sought - Cruc1ble seeks an. 1nJunct10n and o
.- damages-and Stora\seeks a declaratlon of 1nva11d1-7
'i_ty and antltrust damages. 1‘:J‘ R L

qInsurance - None },'

Counsel - Ford F Farabow, Jr., Esq.-~ P
. Flnnegan, Henderson, Farabow, Garrett &
'~ Dunner “
1775 K Street, N W.
~ Washington, " DC-
}*(202) 293~ 6850

“v

W, E Smlth V. Enerpac, Cruc1ble, et al., Phlladelphla ]'v-g NI
,County, ‘Court of Common Pleas, Case No. 6907 f‘v» L

(a)

'-l(b)d‘

'Clalm for damages for personal 1nJury sustalned :
*when plalntlff was operatlng a: hydraullc press.,,;q

Rellef Sought - Compensatory damages 1n excess of S
"$20 000. A O a

.Insurance - $6 OOO 000 prlmary and flrst layer of |
. excess per occurrence and in the aggregate,
‘3$500 OOO deductlble.n‘ - -

. ) '(.v* L )



© Y10,

'(c)j_Insurance - None

e(dj, Counsel - Austln Hogan, Esq

“White & Wllliams H} R
- . 17th Floor o
. - 1234 Market" Street ST
""" 'Philadelphia, PA 19107
'. ‘(215) 854 7000 '-<, L

'The Pension: Agreement between Cru01ble Materlals it
- Corporation, Specialty Metals. D1v131on - Syracuse and -

United SteelworKers of America v. V. M. Black and V.

- ‘Black, U.S. District Court. for the Northern Dlstrlct ofb S o
’New York (Case No. 81- CV 1570) P B ' o

“;(a}f"Interpleader Actlon ‘to resolve confllctlng claims

.of two wives: for surv1v1ng spouse pension bene- o
- fits. » . LT : o

'(b)-;Rellef Sought - Determlnatlon of proper party

'v;entltled to. pen51on plan beneflts -

S:N?de) Counsel»- Dav1d E Peebles, Esq

o ' Hancock & Estabrook -
'«{’vf' . One Mony Plaza - -

. . Syracuse, New York 13202

;j,(315) 471- 3151 g .

”fﬂfHuman Rights, Complalnt No. 5-E-S- 85- 102222E

.

(e) . Insurance - None -

' :(aj_-Complalnt alleglng sex. dlscrlmlnatlon in failure

“to recall..” On May 30, 1985, the Division of Human |
- Rights. determined that there was no probable’ cause
to believe defendant had ‘engaged-in unlawful - ‘
_ dlscrlmlnatlon Plaintiff has flled a notice of
- appeal. :

. (b)‘*Rellef Sought - Relnstatement of employment w1th

jback pay.

'7?:k‘(df: Counsel - Frank A. Hunter Esq

_“Cruc1ble Research Center 3“7’
- 'Parkway West & Route 60"
'-“.Plttsburgh PA 15230 ‘

A ‘\..,,-

 Letter, dated February 6, 1985 has been recelved from o
" Gene Zamler, Esq., Bockoff & Zamler, Southfield,

' . Michigan representing Diane Chapman, a visitor at the

N,Troy,_Mlchlgan warehouse of ‘the Spec1a1ty Metalslpi‘

Barbara A Selgle V. Cruc1b1e, N Y 7State DlVlslon of 's;llff"“



12.

13,

s,

‘Division, with respect to anurles allegedly sustalned4

by Ms Chapman whlle on the. premlses

Claim" letter, dated May 22, 1985 from Thaddeus B. Oot

and Associates, a law firm representlng Kenneth O'Neil
claiming on behalf of Mr. O'Neil . compensation for lost -

time due to injuries allegedly sustained while

. unloading a truck owned and operated by the. Specialty
‘Metals Division. Mr. O'Neil was ‘a-leased driver

prov1ded to the D1v131on by Pen Truck AldS, Inc.

On May 28 1985, Mr. Lloyd Slng, Jr ..an employee of
Anderson Truck Serv1ce was killed: while unloading"- steel
bars from a truck at the: Minneapolis Warehouse of the, &
Specialty Metals Division. A report of the. accident - '

has been forwarded to the 1nsurance carrler Aetna

Casualty Co. - ?-Y,A N - L

" Crucible Materials‘Corporat1on.v' _Urban-Snow ‘Gas Co. ,'

Inc., and Roy L. Urban, Sr., U.S, District Court for the _i;qﬂf,t”f“

pr,Northern DlStrlCt of Texas, Dallas/Dlv 3 CA 85 0033-G.

o (aj- Action for damages for breach of contract and

v
i

'sfraud - . } ST » \
, FRU S R T

:f:(b).’Rellef sought - Compensatory dama es of

15,

$475,089.86; punltlve damages of $750, 000, -an -
order that defendants be required to perform their .
. contract obligations; an order removing Urban-Snow
Gas Co. as operator of the gas propertles in .
»questlon . A

}Cl(c) ,Insurance - Not appllcable' L

- (d) Counsel - Drew- Heard Esq

Shank, Irw1n & Conant - - .
4100 Thanksg1v1ng Tower
1601 Elm Street . -
T "Dallas, TX 75201
ST - (214) 720 9600

Cruc1ble Inc, Spec1alty Metals Div131on v' Tri- C1t1es

- Tool & Die Co , Inc., Fa1rf1eld County, Alabama Clrcult
."Court C

-

,(a) Actlon to recover an open account

b'-(b) Relief sought - Damages of $ll 315 09

| (c) Insurance - Not: appllcable



‘»(d)e Counsel = Judy K Carter, Esq SR ‘
e LT SRR Legal Clinic .0of" Thomas M. Semmes, P, C ST
R T ;‘_f'j1412 Leighton- Avenue-*~f. o :‘;jﬁw*i*
e ST ?f~'Annlston Alabama 36201 T RRTEPRINER S

o (205) 236 7355 -

Cruc1b1e Fund

;1 Franc1S'Werch1nsk1 v, Cruc1ble Fund Small Clalms ;f”“?‘"

Court Syracuse, New York *index No 1317/85 -
t;?Sdgffd;f;-%“(e)* Clalm for loss of bank 1nterest on dlstrlbutlon tojj?ikif'“
CR - the Plaintiff from Crucible savings plan for the - TR
- period from July 1 1985 through August 12 1985

T»ii(bji‘Rellef sought - Monetary damages of $1 500 }.“
L u_together w1th costs and disbursements .

- (C)., InsuranCe o None : b.‘,"f,:;" | Ce e

e (d)s Counsel - Paul M Hanrahan Esq

o - .. Hancock & Estabrook
.. One.Mony Plaza wr‘;
- --100/Madison: Street; i
.- Syracuse, NY:i .- '@’f
'e(315) 471 3151

' JAssoc1ate Counsel»—'Wllllam H. Powderly, Esq

. . ‘Reed Smith :Shaw & McClay. -

. "Twoé' Mellon Bank Center . : l"ﬁT*

]ﬁxPlttsburgh PA" 15219 4407 R
'7(412) 288 3131 o ,:;,t

Crusteel

't'tl.ﬂ Crusteel Ltd v Inland Revenue'fli

(a)‘ ThlS is a pendlng tax proceedlng of Crusteel Ltd;fyilf'f’. -
within the Inland Revenue Service respecting the . ' .. .. =~

G SRR ,L_characterlzatlon of foreign :exchange loss. de~ o Lo

o - ductions claimed in 1976-:and 1978. The issue is.. . = "

" . whether the foreign exchange loss is an ordinaryf‘" :

- loss: which would be deductible 'as an ordinary =. . L

.. business item, or.a capltal 1oss whlch would not‘,*i,f'f
‘,j'be deductlble at all SRR e S




: (b),‘Amounts in Dlspute ' e
- 1976 loss . - ‘B 204, 000 .
‘-‘1978‘103sv-,;f.*“ 38 000 ... . o

‘Certlflcate'of Tax Dep031t ~oe 106,500
vExposure plus Interest o B 18,0

' (c) ,Insurance - None Sn Q

“(d) Counsel -,Instructlng Sollcitors
. - Frere Cholmeley ,
-28 Lincoln's Inn -
. Fields, - '
-]London WCZA 3HH

f_;Barrlster S e
,-.Franc1s ‘Brennan

- “Gray's" Inn Chambers
Gray's Inn -

‘nLondon WC 1 L

R ;'ZAudltors

- Arthur Kndersen & Co (Aftﬁuifnuhkiﬁg)f{iﬁifv'*'*'*

. le Surrey ‘Street -
’ ﬁfLondon WCZR 2PS

_ Outstandlng Orders,'
g Decrees or’’ Stlpulatlons :

Cruc1bled':

Final Judgment in Unlted States of America v. 'RMI‘Céﬁbény;f""

et al., U.S. District Court.for the Eastern DlStrlCt of New
York Civil Action*No 81 4177 ,dated October 9 1984 :

‘ f_ F1na1 Judgment in Unlted StatesIof Amerlca V. RMI Company,t B

‘et al., U.S. Dlstrlct Court for the Western’ District’ of
Pennsylvanla, ClVll Actlon No 78 1108 dated July 29 '
1980 - S R ; _ o

. ’F1na1 Judgment in Unlted States of Amerlca V. Allegheny

- Ludlum Steel Corporation, et al., U.S. Dlstrlct Court. for ij,’t'7 e
.~ the District of New Jersey, C1v11 No 4583,}dated30ctpber ST
- 25, 1948 -'A‘ e R A - T

Order to. Cease and De31st In the Matter of Amerlcan Iron & i
" Steel -Institute, et al., United States of America Before-

1951,

Federal Trade Comm1531on, Docket No. 5508,zdated,AugustJ;Q;~;;ft_“.
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: -I%Io‘,v’.éjmbtei‘ 5y 1985 R

Schedule E

.g'Product Warranty thlgatlons &
“Product Liability Claims - -
S [Agreement Sectlon 5(1)]

Cruc1ble

.-'Cru01b1e Spec1a1ty Metals D1v131on

._fDuff v. Summa Corp Y Hughes Hellcopters ‘Inc. Thoroughbredfhtgi

- 'Helicopter Services Inc., Mayville Gear Mfg. Co -and"

.- Crucible Inc. Perry County, kentucky CerUlt Court ClVll_h'}:

'Actlon No 81 Cl 398

(a) Sult for wrongful death arlslng out of a hellcopter
accident, alleging Crucible sold defective Hy-Tuf’

 steel to Mayville, who manufactured 'a shaft. therefromfygh{gf

~which was then sold to Hughes," whofmanufactured and
<sold the he11c0pter to. Thoroughbred ‘ i

(b)'.Rellef sought-- compensatory damages of $10 000 000
: ./and punitive damages of $lO 000 000 L

(c)}‘Insurance - $500 000, 000 prlmary per occurrence and

‘annual aggregate, no deductiblej insurer reserves its o

- rights regardlng punltlve damages

v';(d)ikCounsel —'Fred J. Meier, Esq. = ‘;j{;fjf";rﬁigglﬂf"“

Kern, Wooley & Maloney

10920 Wilshire Boulevard™ . * . ..o

. Los Angeles, California- e
0 (213) 824-1777 : : »ﬁ‘g“»

. Materials Research Laboratory, Inc. v"”Cblt‘iﬁduéﬁrles’;‘”'
Crucible Specialty Metals Division and Calumet Heat .

. Treating Corporatlon, Cook County, 1111n01s Court of Commono":
-Pleas, 85Ml 077311 . . L N .

‘v(a) .Actlon for breach of warranty w1th respect to a- steel
v‘product sold to plalntlff RS

J . ) B Al

'zv(b)' Rellef sought - Compensatory damages of $3 006 99 plus;lf

costs of su1t

(c) Insurance - Nome.




f(d)ﬂ Counsel - M. Jayne Rlzzo,kEsq

P Trent Tube DlVlSlon

CRES oy

S~ " -Wildman, Harrold Allen & Dlxon
.Y+ .. ‘One IBM Plaza
L PR ”Chlcago, IL

R ‘:

g

R Clalm, asserted by Unlon Carblde Corporatlon, by letter,.
-~ dated May 30, 1984, against the Trent Tube Division for

- -alleged defectlve tublng Union Carbide seeks . - L
- reimbursement of expenses: 1ncurred in the amount: of B P
- $71,250.00, plus replacement at Trent Tube s expense of 198{Ug1 SRR
: ;allegedly defectlve tubes e e o ‘ : ol

;"Clalm, asserted by E B duPont de Nemours & Company 1n a -

letter, dated March 27, 1985, to McJunkin Corporation, ‘a-
Trent Tube Division dlstrlbutor, ‘for labor and overhead-

costs totalling $60,000 for removing and refabricating ﬁuﬂguﬁngr[ﬂ
" :allegedly defective pipe manfactured by the Trent Tube :Yg o
‘Division. A letter reJectlng this claim, dated May 22 B

, 1985, ‘has been forwarded to McJunkln :

-~

. Clalm asserted by Wellman Thermal Systems:Corporatlon in'a-
_letter. dated June 7, 1985, to Tube Sales, a’Trent Tube o
' Division customer, reJectlng as defective and reserving all - 7. . = .
 rights with respect to Hastelloy X tubing used by Wellman‘j;*f*ﬂ"’“ e
 to manufacture thermocouples for General Electric :for. use:
-in military aircraft engines. Trent Tube has offered to
settle with Tube Sales by prov1ding 56,000 feet of"
. replacement: tublng at. Trent Tube S cost in. exchange for a;
_release , S e ,

! <

Crusteel

- Dannlsforge Englneerlng Ltd has asserted a clalm that ‘:.<1'._
" steel sold. to it by Crusteel 'was defective. Dannisforge 1s,. i“
" seeking damages of-approximately 120,000 and Crusteel is

seeking payment for a second shlpment of steel by it to

‘Dannisforge while waiting for, an independent: report on
.whether the first shipment was defective. The parties . SR
"disagree over the conclusions of the. report ‘The claim is- v 7"
' not insured. Crusteel would seek to recover any loss: from -

its supplier, under its warranty ~Crusteel's solicitor is ..

. the firm of Irwin Mitchell, Belgrave House," Bank Street, o
'-TSheffleld sl 1WE England (Mr Peter Wlld) IR :

Senlor & chkson (Toolmakers) Ltd has asserted a claim

. that steel sold to it by Crusteel 'and manufactured by it -
into a tool was defective and" seeking consequentlal damages:

of approximately 5100,000 based on. its customer's alleged
loss of productlon The claim is covered by insurance of

| "TLZSO 000 per clalm and in- the aggregate for the pOlle




.perlod of December '31, 1982 - December 30, 1983 subJect to
~a deductible of LS5, OOO per loss,‘but 11m1ted to k20,000 in
the aggregate Crusteel would seek to.recover any’ 1oss e

within the deductible amount from: its suppller Crusteel‘s '

sollc1tor -‘Irw1n Mltchell (Mr R. Steer)



.. "% . \November 5, 1985 . .

Schedule F

Termlnated Operatlons '
[Agreement, Sectlon 5(*)]

Cruc1b1e Termlnated Operatlons

'"Trent Tube Div131on - Austell plant, 1220 Slx Flags Road
‘lAustell Georgla j V~4 A T N I “,“;_,_

'5.Trent Tube D1v131on -~Bremen plant 506lSahgémereiRpéd,fiflfff57
, Bremen,,Georgla _fij _»_ R ~'“5.['”" T

’flTrent Tube D1vi31on - Fullerton plant, 2100 E Orangethorpe
;,Avenue, Fullerton, Callfornla ,&g _ P ,

A

Crusteel Termlnated Operatlons ff

K

None.if'

A




Voo .. - ‘November 5, 1985
| ‘ Schedule G -ﬁp ;?'V,fkﬁ/‘

Employee Benefit Plans‘rl’a
[Agreement, Sectlon 6(a)]

N

Cruc1ble

Pen81on and Employee Proflt Sharlng Plans .

/-1;. The Cruc1b1e Fund for- Ellglble Salarled Employees of All
o " Divisions of CruC1b1e Materials Corporation (Plan No." 040)
o Sponsor & Address.f Crucible Materials. Corporatlon , L
' - ; _.,-' 430 Park Avenue - : R
o -~ - New York, NY 10022~ _
" Trustee: [Bankers Trust Company] ‘Wx ;*-‘r‘
Insurance Carrier: N/A . L - R
Employer Contrlbutlons'\ Contrlbutlons by Cruc1b1e aref‘>f
: ‘based upon -a. percentage of"

" active participants'  contri- . i

“butions. and - conditional upon’
.. .the amount of ‘Colt's: ‘net. ,
-~ earnings and preferred stock
o '“Z'd1v1dends : D '

2. ;Cruclble Materlals Corporatlon Retlrement Plan for Salarled L

' . Employees (applies to Eligible Employees of Crucible =~ = - =7 -
- Magnetics Division, Trent: Tube Divisions: [all U. S lo-
cations]) (Plan No. 041)
... Sponsor & Address: . Cruc1b1e Materlals Corporatlon .
S : U 430 Park Avenue . - :
. o ' , New York, NY 10022
- "Trustee: Mellon Bank, N.A. - o
- Insurance. Carrier: ‘N/A " R A
o EmployerAContributions::'The cost of basic plan : o e
N ; .- - benefits is.paid for entlrely;‘;ff'
by Crucible; ‘employee makes a
- contribution of 27 of earn- .
~~ings in-excess of the Social
Security wage base for"
 optional supplemental plan’
“-benefits and Crucible: pays
"the balance of the cost

- 3. Magnetlcs DlVlSlon of Cru01ble Materlals Corporatlon l
Restated Pension Plan for Certain Employees at its-
Ellzabethtown Plant (Plan No 043) e -



iﬁﬂ_gfInsurance Carrier: N/A ' B P PN R
"5Employer Contributlons Cruc1ble pays the entlre COSt':ijw '

B

. TSponsor &'Address. Cru01ble Materials Corporation
R ‘430 Park Avenue = S
e e T - '"'New York, NY 10022 RO
.3.~Trustee Mellon Bank N.A, = . S HW;,fo "
1. Insurance Carrier: N/A R ""'"“

B gTEmployer Contrlbutions Cruc1ble pays the entlre cost.,f}’

of the plan

.HfPens1on Agreement between Colt Industries, Crucible

Materials Corporatlon and United Steelworkers of America .

i ' Pension. Plan "A" Covering ‘Employees of- Bargaining Units -~
-~ Located at Specialty Metals Division, Local 1277, 2716, -

- 72924 of Colt: Industries, Cruc1b1e Materials Corporationff“
'Ql(Plan No. 044) S

,_-Sponsor & Address CruCLble Materials Corporation*
LS 430 Park Avenue: . .- . b
4;N'ii”. S w© . New York NY 10022

- Trustee Mellon Bank -N. A . PR

of the plan

- A

,llSpec1alty Metals D1v1810n Retirement Plan for(Cleveland ,
. Warehouse Employees between Crucible Materials: Corporatlon‘f\;,:-
. and ‘United Steelworkers of America AFL CIO and ‘Local: Unlon .

-7822. (Plan No. 046)
.1Sponsor & Address Cruc1ble Materials Corporatlon
R . 430 Park Avenue .- .ot
L < New York NY 10022”4; e
f‘Trustee Mellon ‘Bank, . N. A 4
-Insurance Carrier: N/A

:*bEmployer Contrlbutlons Cruc1ble pays the entire cost'jh>“

- of the plan ¥’5~_,;\

.;”Trent Tube Pen51on Plan between Cruc1b1e Materials .
.. Corporation and United Steelworkers of America and Local
... No, 7076 (East Troy,- Wlsconsin Plant) (Plan No.. 047) -

o Sponsor & Address: Crucible Materials Corporation
430 Park Avenue . ;
”f;, S _" - New York, NY 10022
“,jTruStee Mellon Bank,\N A ". -,
" “Insurance Carrier:  N/A =~ RN : S
:'jEmployer Contributions Cruc1ble pays the entire costff
RN o . a,of the plan»ge‘ : L

Trent Tube DiVlSlon Pens1on Plan between Cruc1b1e Materlals',Tlt*

Corporation and United - Steelworkers of America and Localu

’ll,No 7261 (Plan No, 048) (Carrolltonm, Georgia Plant) .

Sponsor & Address - Crucible Materials Corporation o
430 Park Avenue - - S
New York NY 10022

*wlfTruéteez Mellon Bank N A



' Insurance Carrier: N/A :
Employer Contributions: Crucible " pays the entlre cost
' I 'of the plan_ ' :

8. The Cruc1b1e Materlals Corporation 1975 Salarled Retlrement
.~ Plan for Eligible Employees of Crucible Compaction Metals
. Operation, North Fayette Township, PA; Crucible Specialty
. Metals Division, Geddes, NY; Crucible Materials: Research
"Center, Robinson: Townshlp, PA. (Plan No. 051) '
‘ ' Sponsor & Address:  Crucible Materials Corporatlon
, - - 430 Park- Avenue '
‘ . New. York, NY 10022
Trustee: . Mellon Bank, N:A. :
Insurance Carrier: . N/A ' S
Employer Contributions: .The cost of basic plan
: L - benefits is paid for entirely
by Crucible; employee makes a
contribution of 27 of earn-
ings in excess of the Social -
. Security wage base for
optional supplemental plan
-benefits and Crucible pays
the balance.of the. cost

9. ‘Crucible Compactlon Metals Operatlon USW Pen81on Plan (Plan '
. No. 052) v
. Sponsor & Address Crucible Materials Corporatlon /
L ' - 430 Park Avenue - , :
. S New York, NY 10022
Trustee: Mellon Bank, N.A. .
Insurance Carrier: N/A ' .
- Employer Contributions: - Crucible pays the .entire cost
S S of the plan

- 10; Central States, Southeast'and Southwest Areas Pension Fund 4
(Crucible Specialty Metals Division, Detroit, Mlchlgan
warehouse)

'Insurance Plans~

i

' T:l;“ Colt Industries Inc Travel Acc1dent Insurance (Plan

No. 520) 4
~ . Name: Travel Accident Insurance;
‘Sponsor & Address:  Colt Industries ‘Inc
: 430 Park Avenue
. ‘ . New York NY. 10022
Trustee: N/A ,
Insurance Carrier: Contlnental Casualty Co.
'Chicago, IL =
'Employer Contrlbutlons Colt pays ‘the entire cost of
the benefits under the Plan



“‘.,2.';Cruc1ble Inc Long Term Dlsablllty Insurance Plan for’ﬁ'f"'
E . Eligible Salaried Employees Specialty Metals Division,:
“y.. 7 . .Syracuse, NY . 13201; Material Research Division, Box 88,
© .: Pittsburgh, PA 15230 ‘CCMO DlViSlOn, Oakdale, PA 15031 :
- “.Trent Tube Division,’ E. Troy, WL ~53120; Trent Tube D1v1—"77*%‘?}
'w'Slon,,Carrollton GA 30117 -Magnetics D1v1s10n, Lo e
"Ellzabethtown, KY - 42701 (Plan No.-522).- SR

' 430 -Park Avenue . . .-
BT B o - New York NY 10022
“-,qy-fyﬁfff‘-,Trustee N/A o : SRR
‘.- Insurance. Carrier: Contlnental Casualty Company S
‘-"Employer Contrlbutlons"‘Thls 'is an optional. plan forj}{_?,w

HSponsor Address " Crucible Materlals Corporation ifﬁvffﬁ}ﬁ'ﬂlﬂ'

..wh]_ch the employee pays’ the c R

,:j cost. of coverage based on-. T
;iﬁ;fsalary .See chart:on Page 83y@ilﬁl_a
'aogof Summary Plan Descrlptlon g,_:wruvr

'3j}f3);ﬁCruc1b1e Inc Group Insurance Plan’ for Ellglble Salarled

‘Employees.(Specialty Metals Division, Syracuse, NY - 13201 i:ﬁ?VYSC'i-J

Material, Research Division,.Box 88, Pittsburgh, PA’ 15230 iffjflh““

m”‘ikff_ﬂCCMO DlVlSlon, Oakdale, PA:.15031) . (Plan No. 522) .

R SRR Sponsor ‘ Address _ Crucible Materials. Corporatlon e
BT ET L u_vf430 Park Avenue S

O T ) "',iNew York NY 10022
» L ;Trustee N/A ’

.Insurance Carrler ”The Aetna Life Insurance Company Pl
K » w.,;151 Farmington Avenue - .- :
L ‘ - Hartford, CT .06115 - wl
"Employer Contrlbutlons Cruc1ble ‘pays the entire- .
, - o _y,_¥cost ‘of .the medlcal dental . e
.- and vision ‘care expense-plan . -
oo for active eligible employ-"
. .'ee$. Employees contribute . =~
~hl»toward the cost of coverage . .
o for thelr eligible depen-~‘“;,
. dents. ~Employees also.. -
. ..contribute toward the: cost of
~ . :life -insurance based on " ?r“'
f;salary ' S

4. TInsurance Beneflts for Employees Represented By the\,fT
’ United Steelworkers of Amerlca ‘of ‘the - CCMO DlVlSlon, Colt

Sponsor & Address Crucible Materlals Corporatlon
SR -~ 430 Park Avenue -~ - S
‘New : York NY 10022

,~Trustee:;]N/A, BT ST

~Insurance Carrier: The Aetna Llfe Insurance Company
R . -151° Farmlngton Avenue L
 'Hartford, CT -06115 . oo

Industrles, Crucible Inc -(Plan .No, 522) - S j{f¢,f;ff“



~"Employer: Contributions: - Cruc1ble pays the full
N "~ . cost for active eligible -
. employees. As of January l
- .1986, vemployees will"
;:contrlbute for the cost .of
. coverage. for thelr ellglble
'V*dependents -

5. Group Insurance Plan for Salarled Employees of Cruc1ble Incw:f],
- at the Trent Tube D1v1s1on and Magnetics Division (Plan No. . ..
© 523) B S
o Sponsor & Address ﬂCruc1ble Materlals Corporation
T . o : o ‘4430 Park Avenue . ,
- TR ’»jj-vNew York NY 10022 '
- Trustee N/A S ' ’ L e
Insurance Carrler ﬁThe Aetna L1fe Insurance Company,f*“,,vm‘ '
: : 151 Farmington Avenue e o
’ ‘ ‘ Hartford, CT 06115 S e e
Employer Contrlbutlonso7'Cruc1ble pays the full costy”7”""
. - of the medical and dental" o
. expense plan for active 1,,,"'*“*'
" “eligible employees." o
" Employees- contrlbute towards
the cost of coverage for:
R - © +'u .. their eligible dependents. S e
L. .- . .. »77 .- .. Employees also contribute to Ly
D : .7 . thHe cost of llfe insurance. .. o7
»T_1‘1>“:L; based on salary L

"'lﬁ,.'Program of Insurance Benefits for Union Non- Exempt Salarledgi°h '

Employees, Colt Industries, Crucible Inc, Pursuant to. *i,“ﬁ'g’af"~'

~ Agreement w1th Unlted Steelworkers of Amerlca (Plan No
~;524) B :
: Qnonsor & Address Colt Industrles, Cruc1ble
... ‘Materials Corporatlon-
"7 430 Park Avenue : _
?“New York NY 10022

"fTrustee N/A
ﬁInsurance Carrler ’Blue Cross and Blua Shleld
- . Aetna Life Insurance Company
"vEmployer Contrlbutlons‘ The entire cost of the ‘
LT ' "beriefits under the Plan is
pald for, by Cruc1b1e'=>"'

7. Program of Insurance Beneflts for Hourly Pald Employees
' Colt Industries, Crucible Inc, Pursuant to. Agreement w1th
Un1ted Steelworkers of America (Plan No. 524) o T
- Sponsor & Address\ ‘Colt Industries, Crucible = “»]%yﬂgﬂ»'
e S ~? Materials Corporatlon R
: 430 Park Avenue . . . . .
o o . New York NY 10022 o L ey e,
- . Trustee:  N/A - . _ e T U

N



'InsurancevCarrierl Blue Cross and Blue Shleld R ‘
T © . Aetna Life Insurance - Company '
. Employer Contributlons The entire cost of .the -
L : - benefits under the. ‘Plan is
pald for by Crucﬁble ; ‘

8." Program of Insurance. Benefits for Hourly Pald Employees of "
- the East Troy Plant, Trent Tube Division, Colt Industrles,.-
- Crucible Inc Pursuant to Agreement with Unlted e
" ‘Steelworkers of America (Plan No. 525) -~ . - o ”-C‘ "
3 Sponsor -& Address: Crucible Materials Corporatlon B
o "__ 430 Park Avenue s ,
s ‘New York, NY- 10022
Trustee: N/A =
A Insurance,Carrier{ Blue Cross/Blue Shleld of Western
o0 ; - .. " Pennsylvania -
R R Aetna Life and Casualty Company
Employer Contrlbutlons Crucible pays the entire - .
: : premium, except for addition-
-al life insurance which is
paid by the employee.-'
.. Effective June:1l, 1985,
employees will contrlbute .
towards the. cost of dependent
coverage. T .

9._7Program of Insurance Beneflts for Hourly Pald Employees of
-~ - ' the Carrollton Plant, Trent Tube Division) Colt Industrles,
- Cruecible Inc Pursuant to Agreement with- United -
. Steelworkers ‘of America  (Plan:No. 525) . B L
: Sponsor & Address Crucible Materials: Corporatlon . R
: 430 Park Avenue @ . e oo
J-._. Q._J - . . New York NY 10022 T T
' Trustee;',N/A e : :
.. ‘Insurance Carrier: ‘The Aetna L1fe Insurance Company
e . 151 Farmlngton Avenue ,,‘ ,
R . Hartford, CT 06115° '
Employer Contrlbutlons : Cruc1b1e pays the- entlre
S L ‘ premium, except:’ for addition-
‘1/%;, o - _’al life insurance which is
o . o pald by the employee.g-

10 Group Insurance Plans for Eligible Salarled Pensioners_
Colt Industries, Crucible Inc (Plan No. 526) L
Sponsor & Address Crucible Materials - Corporatlon
- 430. Park Avenue. - . -
. ' - - New York ‘NY 10022 . -
_-uTrustee-' N/A S o !
“:Insurance’ Carrler The Aetna Life Insurance Company L
" Employer.Contributions: The cost of the medical plan
s o .+~ 7 is shared by the retiree and-:
Cru01b1e w1th the retlree N



ll

12,

r - paying a percentage of the.
total cost.  Crucible pays -
‘the entire cost of the 11fe
: 1nsurance.'*m;j.

Group Insurance Plan for Ellglble Salarled Pensioners Colt
~Industries, Crucible Inc; Trent Tube DlVlSlon and Magnetlcs
D1v151on (Plan No.- 526) '
‘ Sponsor & Address Cruc1ble Materlals Corporatlon .
: : . 430 Park Avenue'w,w‘_ o T
S S New York, NY 10022 S
‘,Trustee:'»N/A-»‘ B o
pInsuranceJCarrier;‘ The Aetna- Llfe Insurance Company
: o 151 Farmlngton Avenue
Hartford, CT '.06115

Employer Contrlbutlons The cost of the medical plan e

~ 'is shared by the retiree and -
Crucible with the retiree
' :paying’afpercentage of the
T - -total. cost. ’'Crucible pays:
e .o 7 the entire- cost of the llfe
' s o -5'u,1nsurance.r :

pProgram of Hosp1ta1 - Medlcal Beneflts for Ellglble S
‘Pensioners & Surviving Spouses of Colt Industries, Cruc1b1e T
“Inc, Pursuant to Agreement with Unlted Steelworkers of o

”fAmerlca (Plan No. 527)

13,

Sponsor & Address - .Colt Industrles, Cruc1ble
; ©. Materials Corporatlon o
T 430 Park Avenue: . - C
oL . New. York NY 10022
- Trustee: N/A A
Insurance Carrier: -Blue Cross and Blue Shleld

vEmployer Contrlbutlons Crucible pays the entire cost o

e ";of the hospltal and physi-
{ © . . cians' services benefits of
B B this Program. -The cost of.
- the optional major medical
. benefits of the Program are
-paid for entirely by .
~pensioners and surviving .
spouses electlng such cover-
age. P .

'Group Insurance Plan for Hourly Pald Employees of Colt o

Industries, Crucible Inc, Magnetics Division,.

"1.E11zabethtown, KY 42701, Pursuant to Agreement with. the -

" International Union of. Electrlcal ‘Radio and Machine

; Workers, AFL-CIO - Local No.. 762 (Plan Noi* 528)

Sponsor & Address: - Cruc1b1e Materials: Corporation_;
- 430 Park Avenue = . o
New York, NY _lOQZZZ,f"

St



.“~Trustee N/A , A ' o :
"Insurance Carrler Phoenlx Mutual L1fe Insurance~~ '
.Company; Blue Cross/Blue Shield’ of

- l""afffip?*7 Kentucky - and Aetna Life~ Insurance 'f,“,'

. U Company .
B ,Employer Contrlbutlons - The employee contrlbutes ‘
' C - for. ellglble dependent -
~‘coverage. .The cost of all

(. entirely by Crucible at no
"'cost to the employee

':_14,'Supplemental Unemployment Beneflt Plan for Employees of
. 'Crucible Materials Corporationm, Spec1a1ty Metals Division

other benefits is paid _T’f;;‘

Established Pursuant. to Agreement with United Steelworkerslsifx

~of America (Plan No. 531) (old plan ‘and draft new plan) . .
B Sponsor & Address . Crucible Materials Corporatlon L
: - 430 Park Avenue s
: : : " New York, NY 10022
Trustee Manufacturers Hanover Trust Company
EA 600 Fifth Avenue . -
o ~New York, NY 10020
Insurance Carrier: N/A. - co e e e
i }Employer,Contrlbutlons: Crucible:contributions are . :

_based on hours worked .to a- 'A,J]‘;jﬁv

spec1f1ed maximum.

15 Group Insurance Plan for Ellglble, ‘Non- Exempt Unlon RS
' Employees of Crucible Inc, Specialty Metals Division, .
Syracuse, NY . 13201, (Cleveland District) (Plan No. 537) -

Sponsor & Address _-Crucible Materials Corporatlon
: 430 Park Avenue . . .
’ e ‘ New York, NY 10022
Trustee: N/A -
Insurance Carrler 'The Aetna L1fe Insurance Company
P 151 Farmington  Avenue
) ' ' Hartford, CT 06115 - - :
3 Employer Contrlbutlons Contrlbutions for: llfe
' R insurance are-based on -

salary. -Medical benefits aré"}.'

I'«.:4,"5f'1'!ff}]‘;“ R paid in full by Cruc1ble

'”16 Mlchlgan Conference of Teamsters Welfare Fund (Cru01ble-
: Spec1a1ty Metals Div1s1on, Detr01t Mlchlgan warehouse)

» Spec1a1 Employee Beneflt Plans

Except as ‘otherwise. 1nd1cated, each of the follow1ng plans

i"; is sponsored by Colt Industries Inc, 430 Park Avenue, New York,
 ‘New York for certain executive employees’ and none of the plans»

'.have elther trustees or insurance carriers o e



;Capltal Accumulatlon Plan

Incentlve Plan for Certaln Employees of Colt Industrles Inc

f“and its: Subsidiaries.

Employer Contrlbutlons “Colt‘Industrles Inc'-li:
: . provided minimum profits are

‘achieved, as specified in the =~

plan,- awards under the plan
- are determined by a committee
of the Board:.of.Directors of .
Colt Industries Inc. and made
annually in January based -
~ upon performance during the
.prior calendar year to ‘

- officers of Colt and certéln s

’headquarters personnel

‘le1v1510na1 Incentlve Compensatlon Program

‘Sponsor & Address:. Divisions of Colt: Industrles Inc
" Employer Contributionsz Divisions of Colt Industries
R . "Inc .- contingent upon

‘achievement. of - ‘specific
divisional objectives, cash:
_awards are made to d1v1s10na1
presidents, vice presidents
‘and other d1vis10nal execu—‘
Ltlves )

:-71977 Long- Term Performance Plan

Employer Contrlbutlons Colt Industrles Inc - =
. : ‘ performance shares awarded
under the’ plan accrue’ value
annually over a ten year
- period based on net profits
of Colt Industrles ‘Inc

- Employer Contrlbutlons Colt Industries .Inc -
. : recipients of awards have
amounts credited to deferred
-accounts to which additional’

.. . . - . . . compensatory amounts are

credited annually based on

- after-tax return . on total
capital with .accumulated -
amounts payable generally at
the end of ten years :

X



.frFamlly Protectlon Program

Employer Contrlbutlons

‘Deferred Compensatlon Agreements-’"

Colt Industrles Thne < °

~recipients of awards have.

' amounts credited to deferred

accounts.tonwhlch edd1t10na1~i g
compensatory amounts are ..

r'credlted annually based. on‘a'

-specified bank's prime ‘rate"
with accumulated amounts . .. -
- payable. generally at. the endijl'

: of ten years.

\

-Insurance Carrier:

4.nJEmpleyer;Contributipns

' Employee Stock Option Plans

Employer‘Contributions

N/A

[ilfé insurence'nolicies o
~Colt:Industries .Inc - in the -
‘event of the part1c1pant s

‘death within 7 years from the"
‘date of issuance of an - -

f_lnsurance pollcy on the-

“participant's life obtalned
" by ‘Colt Industries Inc. from:

“Connecticut Mutual Life foq:,;_
Insurance Company, amounts"

based on participant's annua1~*r7"

compensatlon and limited by .

- the net proceeds of such-
pollcy are payable ‘to the .

" participant's. benef1c1ary ‘
annually over.a 15 year R
perlod - o

Colt: Industrles Inc” -[ﬁfﬁ;"

~incentive: stock options and
( ‘non-qualified stock options ‘
to . purchase -common stock of. . . .-
3,Colt ‘Industries .Inc at 1007 -
" of market price on the date

of grant .are granted to .
participants, exercisable in .
“cumulative’ 1nstallments over,
‘a  ten year period. - In- -

--connection with the exer01segq"

‘of such options by officers

‘of Colt Industries. Inc,- upon . .
“approval by the Stock Option K —

-and-Compensation Committee,;
"loans for the option exercise’
price secured by the. shares:
~issued as. a result of. the
exerc1se and unsecured loans‘

o

-10-

finance certain- obllgatlons]r o



for the resulting: taxes o
thereon have been made by
" Colt Industrles Inc at . .
_interest rates of either 6- -
+1/2% or. 9% depending upon the -
type of optlon exerc1sed :

8. - F1nanc1a1 Counsellng Program - :
‘ Selected executives of Colt. Industrles Inc . receive .
“dssistance from approved counselors in the following
- areas: financial and investment planhing; estate -
‘counseling; and income tax counseling and return
preparation. Costs of such counsellng are pald by
.Colt Industries Inc w1th1n max1mum ranges '

9. Arrangements to prov1de beneflts approx1mately equal to
benefits provided to participants in the Retirement Plan.
for Salaried Employees of Colt Industries Inc and the s ;
Retirement Savings Plan for Salaried Employees of Colt - . = . - . .:-
" Industries Inc whose benefits under such plans are- 11m1ted T S
‘by certain provisions of the Internal Revenue Code have
- been made by Crucible Materials Corporatlon with oné .

‘officer of Colt Industries Inc who is-an officer of - o
‘Crucible Materials Corporation and is not covered by the .
aforesald Retlrement or Retlrement Sav1ngs Plan.'w ol

'10 ‘Crucible Materlals Corporatlon has’ commltted to loan
- 840,000 to an executive of Criucible to be evidenced by a-
Promlssory Note (Unsecured): payable on: fixed dates or.

: earller under certain spec1f1ed c1rcumstances :

111 Annual physical examinations by approved organlzatlons or'-sv
phy31c1ans are prov1ded by Colt Industrles Inc to certainvr

executlves.

712 Automoblles constltutlng part of a fleet of company
“automobiles are assigned to certain executives with ar-
rangements for reimbursement for any personal use of suchr'

’ automoblles by the executlves E : o

_13 Relocatlon Expenses Relmbursed for Certaln New leed and
‘Relocated Employees. :
The items of expense covered 1nclude ,
1. cost of moving household goods,
2. brokerage fees on sale of house, v*
.- 3. closing costs on new home; o L ,
4. legal fees associated with the sale and purchase'
'of the homes involved; - po L
5. up to one month 's salary for mlscellaneous -
expenses; -
6 mortgage 1nterest dlfferentlal payment

=110



15,

14

Excess’ Personal Llablllty Insurance for Certain Executive
Employees. .

Insurance Carrier : Kemper Group

o Employer Contributions " Colt pays‘the entire premium,f,;“

" the amount:of which ‘is. then

N

Excess ‘Long- Term Disability Insurance for Certain Executlve’dfifim

- Employees. ' :

Insurance Carrier'- National Benefit Life Insurance S
~ Company and- Guardian: Life Insur- -
ance Company : =

Employer Contributions - Colt pays the entire premlum;ff"

-‘the  amount of which -is then

1ncluded in employee s 1ncomej-f~

’.Other Employee Benefits for Non Union Employees

L e

Severance and Terminatlon Allowance Policy for Non Union,
' Salaried Employees .of Crucibie- Materials Corporation: T

Severance. allowance; - subJect ‘to conditions ‘stated in’

.. policy, may be payable to eligible employees who are. = .
- terminated solely by reason-of the shutdown or 31gn1f4
. icant and distant- ‘relocation of Crucible facilities

- and 'who are.not terminated at. their own election, and

* termination:-allowance may be payable, subject to . .
" conditions stated in policy, to eligible employees . LR
. whose. employment is termlnated by Cru01b1e w1thout AR

‘PreJudice. . : L e

'
i

Cruc1ble Research’ Center . S
Provision. for _payment for- time spent on Jury duty
- 'Payment - for certain spec1fied holidays. =~

Payment of salary continuance.for absence from: Work

. due to personal accident ‘or illness. ' .
Y,M111tary encampment allowance:paid to employees
‘attending military reserve camp. ' el

- 'Payment. of ‘salary during authorized leaves of absence.}--ﬁl
Payment : for vacation based upon years of. service

_including a provision for deferred vacation. :

_Tuition aid program provides for payment of’ tuition

 -fees for courses of study under certain conditions..

- Provision for payment of meal allowance under certaln

-~ -conditions. -

.- Payment for part of the cost of safety shoes.;_'»

Payment for safety glasses for-~ employees.fv ; :
Reimbursement for certain specified expenses when ‘an

;'employee is transferred and has -to relocate.,_,v
. Lump: sum pay 1ncrease program.{fc“

included in employee 8, 1ncome'*‘ml
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- Time off without pay for authorized leaves of absence.:‘
- Extended work  week Compensation Plan. C .
Transfer and relocation expense relmbursement

. Payment of salary continuance for absence from work

Cruc1b1e Magnetlcs D1v1s1on~'-f :
Payment -of salary continuance. for absence from work

‘Vacation policy prov1des for varying. amounts of pald
,gvacatlon based upon years of service and 1nc1udes a.

Payment of salary or . salary d1fferent1a1 for tlmev';v:
“spent on jury duty.

Cru01b1e Compactlon Metals Operatlon-

Vacation policy for exempt'and non-exempt salarled
employees provides for varying amounts. of pald vaca-,_
tion based upon years of service. :

-rPayments by the Operatlon for safety shoes and for
"~ safety glasses.‘s

Tuition aid program prov1des for payment of tu1tlon~'
fees  for courses of study under certain condltlons._
Payment for certain specified holidays.

Payment of salary differentlal for time spent on Jury'
_duty.

Payment for time spent at mllltary reserve encampment o

due to personal acc1dent or 1llness B h,w;;}lf.:m.-w

B

due to personal accident or 111ness.‘*"

provision for.deferred vacation. .-

'Tuition aid program ‘provides for payment of tultlon A
‘fees for courses of study under certain COHdlthhS.» g S

Payment for certain specified holidays.

'Field salesmen incentive plan based upon volume of

- sales and new ‘accounts or business. S
- Sales manager incentive plan based upon percentage of_';“f*
~field salesmen's incentive payments. '_ . . o

Payment for. safety glasses.

Military encampment allowance pald to employees
attending military reserve camp.

' “Payment ‘of salary.during authorized. leaves of absence;«?f' 3
. Payment for, part ‘of ‘the cost .of safety shoes.:;,'
* Lump sum pay 1ncrease program. . - . _

Cruclble Spec1alty Metals Division:

Tuition aid program provides for payment of " tultlon
fees for courses .of study under certain conditions.

Vacation policy for. exempt and non-exempt salaried

employees provides for varying amounts of pald vaca- .

~tion based.upon years. "of service.

Payment for certaln counselllng serv1ces for employ-rjgfa

" ees. R
‘District jsales. managers and field: salesmen 1ncent1ve St
.. program with payments being based upon the profit = .~
: performance of each dlstrlct or field salesman.“ o

)

'%13%
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Other Employee Beneflts for Unlon Employees

_ 'Payment for part of the: cost of safety shoes and !ﬁf
' safety glasses. * »
" Provision for payment for time spent “on- Jury duty and

for absence- from work for bona: f1de personal acc1dents_ﬁ,"

or :illness.’
- Military: encampment allowance pald to: employees
attending mllltary reserxve camp.: S
' Seminar or training program attendance.
‘Extended work week .compensation plan.- . S
Transfer and relocation expense relmbursement ;
Lump sum’ pay. increase program.p e

Trent Tube D1v1310n . o T
"Payment. for -certain spec1f1ed holldays.. . Co
Payment for counselling services: for employees hav1ng
family or marital problems, alcohol or other drug '
abuse, :financial complications or. other’ problems.-
- Tuition aid program provides for payment’ of - tuition
" fees for courses of study under" certain conditions:
Vacation policy for exempt and. non- exempt salaried - -
" employees provides for varying amounts of paid vaca-‘ﬂ
- tion  based .upon years of. service. o
= Payment of. part of the cost of safety shoes and safety
- glasses. . e o
Payment for tlme ‘spent on Jury duty A
Payment of salary d1fferent1al for time spent on
‘military 'reserve encampment. ’ :
Authorized leaves of absence w1th no pay or w1th
partlal pay. o

Sales incentive plan w1th outside salesman based upon JVfﬁfat”‘

sales quotas.

~Sales incentive plan w1th inside'salesman based upon'gl;ff*5~ -

sales ‘quota and: profit target.

.'Salesilncentlve plan with product managers based upon e

- profit target.

. Severance allowances may be authorized in certaint‘ﬂﬂpf°\? '

c1rcums tances .

"jWorkers, AFL-CIO, "Local 762,

f}Other employee benefits for union employees are described
*in the: collective bargalnlng agreements llsted below.h4'~.

'1984/1987 Agreement between Cruc1b1e Materials Corporation
Magnetics. Division and the International Union of.

Electronic, Electrical, Technical Salaried ‘and Machine;’""i

Agreement between East Troy Plant Cruc1ble Materlals

. Corporation Trent Tube Division. and the Unlted Steelworkers
: of America, . dated June 1, 1984 ' : . R
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Agreement between Carrollton Plant Colt Industrles Trent

Tube Division and the United Steelworkers of’ Amerlca, Locall'

" “Union’ 7261 dated September 13, 1984

.'Agreement between Cruc1b1e Materials Corporatlon Spec1a1ty o
‘Metals- D1v1s10n and the Unlted Steelworkers of Amerlca,

: dated June 1 1983

Agreement between Crucible Spec1a1ty Metals, a- D1v1310n of"

. Crucible Materials Corporation and the United. Steelworkers

of America, Office & Technlcal & Plant Protectlon Employees:p

- Syracuse, dated June 1, 1983 B

“Agreement between Cru01b1e Compactlon Metals Operatlon and
the International Union of -the United Steel Workers of

Amerlca, Local Unlon No 14034 -dated- December 7 1984

.Marchll 1983 Agreement between Cru01ble Spec1alty Metals's

D1v1s1on and United Steelworkers of America, Local Union” ;-~fn

7822, District No. 28 (Cleveland Ohlo Warehouse)
. lJuly l 1985 Agreement by and between Cruc1ble Spec1altyv

Metals Division, a Division of- Cruc1b1e Materials

Corporation and Local Union No. 299, affiliated with’ the ;fv;f~

International. Brotherhood of Teamsters,,Chauffeurs,. -

'Warehousemen and Helpers of America (Detr01t Mlchlgan
jWarehouse) L L

Crusteel

Crusteel lelted Pens1on ‘and Life Assurance Scheme
Sponsor & Address ‘Crusteel Limited .
: “Rutland Way
Sheffield = .
: ~ -Yorkshire, England
‘Trustee. A commlttee of employees.. : ,
: Insurance Carrler - The Scottish Amlcable Insurance .
. . Company -
Employer Contr1but10n3° This plan is supplemental to.

. the state~run pension scheme. '

- o .Only permanent staff members
v . " . are eligible. Employer and
' - employee contribute based on
. ar percentage of the employ-,_
ee's salary.’ : .

Natlonal Pen31on Scheme.

Crusteel and its employees contrlbute to the state run,,'_.

~ . pension scheme at: the rate establlshed by the govern-
: ment A . _ .



~ij3Lng U P A (British Unlted Prov1dent Assoc1atlon)
"‘.v,prlvate medlcal health insurance program- . .. . .7 .
o Sponsor & Address- Crusteel’ leited j};« e
. .l = .0 . Rutland Way " o
:.i_ v~ﬁgg5.Sheff1e1d ;
«1;Yorksh1re, England

'fﬂﬁTrustee N/A e
v.Insurance Carrier WBrltish United Prov1dent"‘
AT ’Assocratlon R ' Ty
“.ermployer Contributions “.Crusteel pays the entire cost'?'f”'r
: of the program ﬂf' » S

-1j4;”*The Crusteel Ltd Permanent Health Insurance Scheme ’
"~fi(disab111ty insurance) . ;.. : e
' Sponsor & Address Crusteel L1m1ted
R " Rutland- Way
““\N-,f:Sheffield RS
SR C R *fYorkshire, England R LR
-‘;,gfgﬁﬁ}a%Insurance Carrier N E L (National Employers’f;W; ,J}**;fff,
S R : L1ab111ty) Permanent Health ' R

) " S ”-Insurance Scheme e
“Employer Contributions “Crusteel pays the entire cost~;-gj»,
I o S of the Scheme T IR

L':lfSWiQBonus & Incentlve Scheme 1984 T R N
S Discretlonary bonuses are- paid o part1c1pants by 4
Crusteel based upon target accumulated profits. ,

3556a3lVacation Practice f@ f"l.““"an e ,,,,kprTfftafjf*’ o jfi S
R 25 annual days and 8 statutory days Sy S

.

\.)




"':2;:‘Onondaga County Industrlal Development Agency $5 215 000 ;T‘

... ... November 5, 1985
Schedule H e o e

o lndustrlal Development Bonds e
’ [Agreement Sectlon 7(d)T~ co T

1. Allegheny County Industrlal Development Authorlty :
- .$1,000,000 Industrial Development ‘Refunding Revenue Bonds~
(Coét Industrles Progect) Serles 1978 - 7 1/47 due 1998 -

200 : , = &

‘Pollution Control Refundlng Revenue Bond Serles 1978 -
7 1/47 due 1998 - 2008 o - S : .”'

53. Onondaga County Industrlal Development Agency $2 575 000 ‘fffitd
Pollution Control Revenue Bonds (Colt: Industrles Inc 'gf:‘j"~
Progect) Serles 1980'— 9 7/87 due 2010 : P

nivfﬁ Clty of Ellzabethtown (Kentucky) $560 000 Industr1a1
o Bulldlng Revenue Bonds.- 4- 1/87 due 1985 -'1986

"5 Clty of Ellzabethtown, Kentucky $5 800 000 Industrlal SR
: Development Revenue Bonds* (Colt Industrles Progect) Serles;AW.”‘ ‘
1980 =.9-7/8% due 2006‘— 2010 S ,

e'6 The Industrlal Development Board of the Clty of Huntsv111e |

. (Alabama) $575,000 Industrial Development. Revenue Bonds

(Colt Industrles Inc PrOJect) Serles 1980 - 9 7/SZ due

2006 - 2010 o o R L v
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»f; Schedule I

Cruclble Employees Who'Will Become

. " November 5, 1985

Partlclpants in ‘the Crucible Salaried Plans.:_l

*iEmglozee

:‘ﬁiLewis;iG

" Bryant, J..
:Smith, C.

,lﬁgf'thlers, C.

~j”j,Haswe11 W, '
"+ . . Nolan, D,

.. Parkes, N. -

... Stevenson, J.

“.. White, 'R. .
o erght, J.

rBrossman; W.

'la;Greeley; I.

Petro, F.

- Bishop, M.
‘McTiernan, B.

”fflwoodhul;sE}

[Agreement Sectlon 6(f)]

Job Titleu:“

Vlce Pre51dent Marketing o
- VP & General Manager . Ceramlcs
Chief Engineer Systems. & = - .
_;Product Manager Ceramlcs.J-ﬂ

"Vlce Presxdent Technology
“‘Vice. President Purchasing -
‘Assistant Controller - -

Vice President. Marketlng

- Marketing Manager °
Dlrector Mlll Metallurgy

: Plant Manager

‘Plant Manager . o
- Division President
‘Plant Manager

;Manager of Sales B : .
. "Supervisor: Process Englneerlng
g Process Englneer

£

.'ﬁDéPﬁtYfoéﬁPlEkecutiVeV'lf“

fDiv131on il‘ﬂ{nii3;
'Cruclble

 Magnetics @ ¢
- Division’ . . ..

v‘:CruC1Blel’“

: Spec1alt§j
Metals -

' '«DlVlslon;“foil*"

'wTrent Tube

D1v1s10n
N

'Cruc1ble:f;5'“‘

Compactlon
- Metals
Operation




e

|
"~ Bird
- Lynn
Gumz

- Schedule J
Non Crucible Employees Who

Crucible - ‘Salaried Plans

TAgreement, Section 6(£)1

”Garlock{f
- Colt N. Y.
Farnam

 November 5, 1985

’Wlll Be Transferred QOut of the'ﬂ
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Schedule K-

Certaln Env1ronmental Matters
_.[Agreement Section 5(q)]-

o A,i Cruc1ble Magnetics D1v1s10n:"

_On March 26, 1982 ‘Crucible. was notlfled by the
" Environmental Protection. Agency ("EPA") and the . A
. . Attorney General of the State of Ohio' that it had sent
- hazardous wastes to a hazardous waste facility operated -
by Chem-Dyne in Hamilton County, Ohio. The EPA Notice'.
. stated that Crucible was one:of the parties responsible"‘ ,
. for . cleaning up such site pursuant to the Comprehensive . =~
- -Environmental Response, ' Compensatlon and Liability Act -
- 0f.1980 ("CERCLA"). The State of Ohio has informed- o
. "Crucible thdat removal and remedial actions performed at =
- such site from-July 1979 through March 1982 have- .
_totalled $421,000 ‘and has estimated that the total cost *

‘of cleaning up the site. -and of damage to ‘the: natural

. resources of. the State of Ohio could be as’ much as
.l$20 000 000 y ‘

‘U.S. A v. Chem—Dyne Corpifet al, U;S.fbistriCt‘Court*

‘"for Southern Dlstrlct of Ohlo, Case-Nos§ C71~82f840_and;

C-1-82- 962

_”(a)ffThlrd party complalnt flled by maJor generators

- of-hazardous: wastes ‘shipped to Chem-Dyne site in
Hamilton County, Ohio, against minor generators
-seeking indemnification and- contribution under.

. CERCLA. . Crucible has filed-a motion for summary
" judgment dismissing the complaint on’the ground

.that it .did not Shlp any waste materlal to the'
- site. S

| L(b) ‘Rellef Sought - All costs of clean -up of hazardous ,
* . waste site, estimated .at“$20,421,000. The maJor o

| ‘generators have proposed a settlement with'

- "Crucible as to the surface water. claims . only" for
-slightly less-than $20,000 and as to.all ‘claims

:fk”reJected

(é),cInsurance!- None R T

e

zarfor sllghtly less than $50 OOO whlch Cru01ble has B



b

‘d(d) Counsel - Blalr s, Mchllln, Esq.

Reed Smith Shaw & McClay =~ -
Union Trust Building .
Pittsburgh, PA

(412) 288 3131

RN -

-qun'Jnly 26 1982 Cruc1ble was not1f1ed by the Unlted
- States Department of Justice that the EPA had deter-
- mined that it was one of many potentially responsible

parties, pursuant to CERCLA, for cleaning up a hazard-
ous waste -site located 'in Seymour, Indiana.  The: -

" records available indicated that the Crucible MagneticsN

'.fD1v131on had delivered a small number of drums of waste .

~ties covenanted not to sue Colt or any of its sub31d-:‘r;,g

" Magnetics Division and the remainder related to anotherﬁ’.f”'“

~material to the:Seymour site. In November 1982, Colt’

“accepted a settlement offer' pursuant to which the

‘United States, the EPA and local: governmental authori-

:1ar1es with respect to the Seymour site in consid- .

_eration of payments by Colt of approximately .$12,500-
(of which $4,684 was attributable to and paid by the

.Colt. lelSlon), which amount- represents the

. ‘Government's determination of Colt's pro rata share of

;'estlmated total clean-up .costs of $30,000,000, based on {.
Colt's apportioned shares of the total estimated waste

‘shipped to the Seymour. site. . The settlement became

vf~;jf1nal after execution of the agreement by the United.

States and other governmental authorltles 1n August
1983 : v

On May 10, 1984, the Cruc1ble Magnetlcs DiVlSlon was

. notified by the EPA that it was a potentially

' respons1b1e party for cleaning up a hazardous wastes
site in Zionsville, Indiana operated by the .
Environmental Conservation and. Chem1ca1 Corporatlon,-
also known as- Env1ro Chem : o -

Cruc1b1e Compactlon Metals Operatlon ("CCMO")_ :_'

Appllcatlon No. 0285441 for a water quallty management

‘permit to construct a sanitary water treatment system )
was filed with the Pennsylvania Department of. '

-Environmental Resources. By a letter; dated.

.- October 17, 1985, the Department requested add1t10na1

‘information and changes with respect to the:
..construction. plan in connectlon w1th its rev1ew of the '

E permit.

tTrent Tube Division

1.

B

By 1etter, dated December 12 1983 the_Wiseonsin f



"Department of Natural Resources issued a notice of -

violation. to the Trent Tube. Division with respect’ to"

~discharges. exceedlng daily maximum effluent. llmltatlons -
" at Plants Nos. 1, 2 and 3" in. East Troy, Wisconsin with .
notlflcation that regulatlons provide. for forfeitures

of up to '$10,000 per day of violation.  On January 18,

:On March 25, 1985, the Department approved the plans

"~ o for modification of the. existing pretreatment plant.
" Such modifications have been completed and it is

antic1pated that' the Department w111 conduct an -

: 1nspect10n shortly

By letter, dated July 12, 1984, ‘the Wisconsin

.. Department of Natural Resources notified the: Trent Tubeg‘.;hﬁfj
- Division that violations of Wisconsin air pollution -
- control . regulatlons may-exist "as-.a result of the\_,. S

fﬁ-operatlon at the Trent Tube Division facilities in: East-EYQQ [
"~ Troy,. Wlscons1n of two. aC1d plckllng baths, an ;_f" B R

annealing furnace and a boiler: w1thout any permits - for LI

' .such sources having- been obtained; ' 'Since then, ‘the: S

'-Department notified the Division- that ‘it was waiving -

the requirement of permits for.the: anneallng furnace .

- and the boiler. 'On March 11,7.1985, the Department - . " :
. issued air pollutlon permit. No. 84DAA84DAA229 for one -

- acid pickle .stack (north.pickle ‘-~ Trentweld), 'but will .
require permits- for three addltlonal ac1d pickle stacks' S

;at .the fac111t1es.l.

D;7 Cruc1b1e Speclalty Metals D1v151on lk{vfi

. 1.

and C. G. Spies v. CruclbIe Materials Corporation, :
United States District Court for the Northern- Dlstrlct

" . of New: York (ClVll Actlon No 84 CV 286)

Crucible of the Act from 1977 .to date,” by :
exceeding the effluent limitations of Cruc1ble s
-~ NPDES/SPDES water pollutlon permit. The

plalntlffs have filed a motion for partial summary |

Judgment on ‘the issue: of Crucible K 11ab111ty

Act, an injunction enjoining Crucible from
operatlng its Syracuse, New- York steel

: manufacturlng plant in such manner as w1ll result;_qf

.- 1985, the D1v1s10n forwarded to the Department plans toﬂ.:~
jvmodlfy the existing water: pollution treatment plant. ’
Capital costs are currently estimated to be $500 000,

-Frlends of the Earth Atlantlc States Legal Foundatlon ’

- (a) Cltlzen s su1t under Sectlon 505(a) of the Federal[;f.ﬁ.
-Water Pollution Control Act alleging violations by'}-.ﬁ

'
-

(b) Rellef Sought - The complaint seeks a declaratory S
 judgment that Crucible has: violated and continues. =~ = .-
' to be in:violation. of ‘the. Water Pollution Control‘:p**-



' in further v1olat10ns, authorlzation for _ o
plaintiffs to sample or to arrange for sampllng of
. pollutant discharges. from Crucible's Syracuse '
"plant for a period of one year after Crucible
achieves compliance with all of the permit
limitations, orderlng .Crucible to prov1de the
" plaintiffs for one year follow1ng entry of ‘an .
order by the Court with copies of all reports and ja['
.other documents.that Crucible submits to Federal -
or state. governmental authorities regarding.its
permit, requiring Crucible to pay civil penaltles o
of $10,000 per day of violation for each wviolation . = .-
of the Pollution Control Act and for an award to.
. the plaintiffs of thelr costs;y 1nclud1ng - S
'reasonable attorneys and expert witnesses' feeSquWQT%fﬁi-@

(c) *Insurance = None

"*(d)'-Counsel Theodore Garrett Esq
P : ‘:fCov1ngton & Burllng s ‘
o121 Pennsylvanla Avenue, N W
- " Washington, ‘DC e

_ N (202) 662 6000 , » ,
On February 26 1982 Cruc1ble was notlfled by the -
-EPA that hazardous wastes had been ‘hauled from the -
‘Crucible Specialty Metals Division near Syracuse, New
York, to a hazardous waste treatment facility in
Oswego, New York, operated by Pollution Abatement
Services of Oswego, Inc. The EPA notice stated that-,
- Crucible was one of the parties responsible for .,nu,n,3 :
cleaning up the Oswego site’ pursuant to CERCLA. B B
. December 7, 1983, Crucible was notified that eight '.: -~ -
- additional sites, to which wastes originally stored at .-

. the Oswego site were ultimately deposited, are also i
involved in the clean-up program. A report issued by . ..
the EPA on March 12,1982, ‘stated that $2,400,000 had.
been committed -to the treatment .and removal of toxic. -
waste from the Oswego site and that an additional -
$3,400,000 had been allocated to the flnal closure of B
the. 31te o . SR

' On October 11, 1983 the Department of Sanltatlon of
- the City of New York notified the’ Crucible Spec1a1ty
Metals Division that it was one of ‘many potentially
. responSLble parties, pursuant to CERCLA,. for cleaning
.up a hazardous waste site in ‘Long Island City, New York
operated by Hudson 0il Reflnlng Corp. The Division has
been informed that the main waste contamlnant at this .
f81te is polychlorlnated blphenols S »



"4, . On-December 6, 1983 the CruC1b1e Spe01alty Metals
7 Division was notified by the New York Department of -

. Environmental .Conservation that it was. a. potentlally
’smjrespon31ble party for cleaning up a hazardous waste - ‘-
ﬁ4,331te*operated by the Division in' Geddes, New: York nmy"
.- October 16,1985, Crucible.filed with the EPA a S

< proposed . rev1sed closure plan for ‘this site" w1thv3 L

~.estimated closure costs of $3, 222 877 and estlmated_ L T
.. post=- closure costs of $l 374 000 o . SRR TR

f-'ka;JfOn March 25 1985 the New York Department of

rirg6lfﬁApp11cat10n for renewal of SPDES Permlt No. NY0000825

"Env1ronmental Conservatlon released a list of: hazardousj*‘fﬁﬂf“
"~ waste sites. in the State of New.York, which includes . . " .’
“three sites.at" ‘which waste from the Specialty Metals:
{;D1v181on ‘has:been. deposited. in the past, in addltion to
. /the State’ Fair- landflll .operated by the D1v131on._ On if
©oi-August 18, 1984, the Division filed with the- Department
L a Hazardous Waste Disposal questlonnalre llstlng five .
-~ tsites at which waste has:been deposited in the past by
. the- D1v131on 1n addltlon to the State Falr landfill '

.~ was filed with the New York Department of Env1ronmental ,i;:;;::

-+ Conservation-on May &4, 1984, covering discharge of
. pollutants:from the Spec1alty Metals facility in
7Geddes, New “York.® ObJectlonsxto 11m1tat10ns contalnedf?
in the draft renewal permit issued by the Department on:.
'{February 4, 1985 and a.request for a variance with
- respect .to certain of such" llmltatlons were - filed w1th
fpthe Department on Aprll 10 1985 ‘ e =

”?"7;;50n June. 24, 1985 the New York Department of
Lo .Env1ronmenta1 Conservatlon issued a notice- that b011er
'No." 9 at the Specialty Metals’ Division, Syracuse- plant
was not. in. compllance ‘with appllcable air pollution ° .
regulations.  The Division. is 1nsta111ng correctlve g*
pollutlon control equlpment ORI S






